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INTRODUCTORY    NOTE. 


The  plan  of  the  Annotated  Corporation  Laws  of  all  the  States  compre- 
hended the  publication,  from  time  to  time,  of  supplemental  volumes,  bringing 
the  statutes  and  decisions  down  to  date.  This  volume  is  for  the  purpose  of 
carrying  out  this  plan.  The  last  Supplemental  Volume  was  published  in 
November,  1899,  and  contained  all  the  laws  passed  by  the  several  legislatures 
during  their  sessions  for  the  year  1899. 

The  original  work  embraced  the  general  corporation  laws  of  all  the 
States,  excluding  laws  relating  to  railroad,  banking,  insurance,  and  other 
special  corporations.  It  included  legislation  relating  to  the  taxation  of  cor- 
porations, generally,  and  to  the  employment  of  labor,  and  the  rights  and 
liabilities  of  employers  and  employees. 

This  volume  contains  laws  relating  to  the  same  subject-matter  enacted 
in  the  several  States  during  the  years  1900,  1901,  and  1902,  down  to  October 
1,  1902.  It  will  be  noticed  that  a  number  of  States,  like  Connecticut,  Massa- 
chusetts, and  North  Carolina  have  adopted  complete  revisions  of  their 
corporation  laws.  These  are  included,  with  cross-references  to  similar  pro- 
visions contained  in  the  original  work.  The  arrangement  is  much  the  same 
as  that  followed  in  the  former  volumes.  The  decisions  are  those  contained 
in  the  complete  and  comprehensive  system  of  reports  published  by  the  "West 
Publishing  Co.  of  St.  Paul,  Minn.;  a  careful  examination  of  all  the  volumes 
and  advance  sheets  of  these  reports  has  been  made,  and  the  citations  are  to 
all  cases  thus  reported  prior  to  October  1,  1902,  as  indicated  at  the  beginning 
of  the  decisions  of  each  State. 

The  mass  of  statute  and  case  law  contained  and  referred  to  in  this  sup- 
plement is  ample  justification  for  its  publication. 

Albany,  K  Y.,  January  1,  1903. 
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ALABAMA. 


CONSTITUTION  1902. 


ARTICLE  I. 

Declaration  of  Bights. 

Twenty-third.  That  the  exercise  of  the 
right  of  eminent  domain  shall  never  be 
abridged  nor  so  construed  as  to  prevent 
the  Legislature  from  taking  the  property 
and  franchises  of  incorporated  companies, 
and  subjecting  them  to  public  use  in  the 
same  manner  in  which  the  property  and 
franchises  of  individuals  are  taken  and 
subjected;  but  private  property  shall  not 
be  taken  for,  or  applied  to,  public  use,  un- 
less just  compensation  be  first  made  there- 
for; nor  shall  private  property  be  taken  for 
private  use,  or  for  the  use  of  corporations, 
other  than  municipal,  without  the  consent 
of  the  owner;  provided,  however,  the  Legis- 
lature may  by  law  secure  to  persons  or 
corporations  the  right  of  way  over  the  lands 
of  other  persons  or  corporations,  and  by 
general  laws  provide  for  and  regulate  the 
exercise  by  persons  and  corporations  of  the 
rights  herein  reserved;  but  just  compensa- 
tion shall  in  all  cases  be  first  made  to  the 
owner;  and  provided,  that  the  right  of 
eminent  domain  shall  not  be  so  construed  as 
to  allow  taxation  or  forced  subscription  for 
the  benefit  of  railroads  or  any  other  kind 
of  corporations,  other  than  municipal,  or 
for  the  benefit  of  any  individual  or  asso- 
ciation. 

ABTICLE  IV. 

Legislative  Department. 

Seventy-fourth.  No  act  of  the  Legislature 
Shall  authorize  the  investment  of  any  trust 
fund  by  executors,  administrators,  guard- 
ians or  other  trustees  in  the  bonds  or  stock 
of  any  private  corporation;  and  any  such 
acts  now  existing  are  voided,  saving  invest- 
ments heretofore  made. 

One  hundred  and  third.  The  Legislature 
shall  provide  by  law  for  the  regulation,  pro- 
hibition, or  reasonable  restraint  of  common 
carriers,  partnerships,  associations,  trusts, 
monopolies,  and  combinations  of  capital,  so 
as  to  prevent  them  or  any  of  them  from 
making  scarce  articles  of  necessity,  trade 
or  commerce,  or  from  increasing  unreason- 
ably the  cost  thereof  to  the  consumer,  or 
preventing  reasonable  competition  in  any 
calling,  trade  or  business. 


ARTICLE  Xn. 
Corporations  —  Municipal  Corporations. 

Two  hundred  and  twentieth.  No  person, 
firm,  association  or  corporation,  shall  be  au- 
thorized or  permitted  to  use  the  streets, 
avenues,  alleys  or  public  places  of  any  city, 
town  or  village  for  the  construction  or 
operation  of  any  public  utility  or  private 
enterprise,  without  first  obtaining  the  con- 
sent of  the  proper  authorities  of  such  city, 
town  or  village. 

Two  hundred  and  twenty-first.  The  Legis- 
lature shall  not  enact  any  law  which  will 
permit  any  person,  firm  or  corporation  or 
association  to  pay  a  privilege,  license  or 
other  tax  to  the  State  of  Alabama,  and 
relieve  him  or  it  from  the  payment  of  all 
other  privilege  and  license  taxes  in  the  State. 

Private  Corporations. 

Two  hundred  and  twenty-ninth.  The  Legis- 
lature shall  pass  no  special  act  conferring 
corporate  powers,  but  shall  pass  general 
laws  under  which  corporations  may  be  or- 
ganized and  corporate  powers  obtained, 
subject,  nevertheless,  to  repeal  at  the  will 
of  the  Legislature;  and  shall  pass  general 
laws  under  which  charters  may  be  altered 
or  amended.  The  Legislature  shall,  by  gen- 
eral law,  provide  for  the  payment  to  the 
State  of  Alabama  of  a  franchise  tax  by 
corporations  organized  under  the  laws  of 
this  State,  which  shall  be  in  proportion  to 
the  amount  of  capital  stock;  but  strictly 
benevolent,  educational  or  religious  corpo- 
rations shall  not  be  required  to  pay  such  a 
tax.  The  charter  of  any  corporation  shall 
be  subject  to  amendment,  alteration  or  re- 
peal under  general  laws. 

Two  hundred  and  thirtieth.  All  existing 
charters,  under  which  a  bona  fide  organiza- 
tion shall  not  have  taken  place  and  busi- 
ness commenced  in  good  faith  within  twelve 
months  from  the  time  of  the  ratification 
of  this  Constitution,  shall  thereafter  have 
no  validity. 

Two  hundred  and  thirty-first.  The  Legis- 
lature shall  not  remit  the  forfeiture  of  the 
charter  of  any  corporation  now  existing,  or 
alter  or  amend  the  same,  or  pass  any  gen- 
eral or  special  law  for  the  benefit  of  such 
corporations,  other  than  in  execution  of  a 
trust  created  by  law  or  by  contract,  except 
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upon  condition  that  such  corporation  shall 
thereafter  hold  its  charter  subject  to  the 
provisions  of  this  Constitution. 

Two  hundred  and  thirty-second.  No  for- 
eign corporation  shall  do  any  business  in 
this  State  without  having  at  least  one 
known  place  of  business  and  an  authorized 
agent  or  agents  therein,  and  without  filing 
with  the  Secretary  of  State  a  certified  copy 
of  its  articles  of  incorporation  or  associa- 
tion. Such  corporation  may  be  sued  in  any 
county  where  it  does  business,  by  service 
of  process  upon  an  agent  anywhere  in  the 
Slate.  The  Legislature  shall,  by  general 
law,  provide  for  the  payment  to  the  State 
of  Alabama  of  a  franchise  tax  by  such  cor- 
poration, but  such  franchise  tax  shall  be 
based  on  the  actual  amount  of  capital  em- 
ployed in  this  State.  Strictly  benevolent, 
educational  or  religious  corporations  shall 
not  be  required  to  pay  such  a  tax. 

Two  hundred  and  thirty-third.  No  cor- 
poration shall  engage  in  any  business  other 
than  that  expressly  authorized  in  its  char- 
ter or  articles  of  incorporation. 

Two  hundred  and  thirty-fourth.  No  cor- 
poration shall  issue  stock  or  bonds  except 
for  money,  labor  done  or  property  actually 
received;  and  all  fictitious  increase  of  stock 
or  indebtedness  shall  be  void.  The  stock 
and  bonded  indebtedness  of  corporations 
shall  not  be  Increased  except  in  pursuance 
of  general  laws,  nor  without  the  consent  of 
the  persons  holding  the  larger  amount  in 
value  of  stock,  first  obtained  at  a  meeting 
to  be  held  after  thirty  days'  notice,  given 
in  pursuance  of  law. 

Two  hundred  and  thirty-fifth.  Municipal 
and  other  corporations  and  individuals  in- 
vested with  the  privilege  of  taking  property 
for  public  use,  shall  make  just  compensa- 
tion, to  be  ascertained  as  may  be  provided 
by  law,  for  the  property  taken,  injured  or 
destroyed  by  the  construction  or  enlarge- 
ment of  its  works,  highways  or  improve- 
ments, which  compensation  shall  be  paid  be- 
fore such  taking,  injury  or  destruction.  The 
Legislature  is  hereby  prohibited  from  deny- 
ing the  right  of  appeal  from  any  preliminary 
assessment  of  damages  against  any  such 
corporations  or  individuals  made  by  viewers 
or  otherwise,  but  such  appeal  shall  hot  de- 
prive those  who  have  obtained  the  judg- 
ment of  condemnation  from  a  right  of  entry, 
provided  the  amount  of  the  damages   as- 


sessed shall  have  been  paid  into  court  In 
money,  and  a  bond  shall  have  been  given 
in  not  less  than  double  the  amount  of  the 
damages  assessed,  with  good  and  sufficient 
sureties,  to  pay  such  damages  as  the  prop- 
erty owner  may  sustain;  and  the  amount 
of  damages  in  all  cases  of  appeal  shall,  on 
demand  of  either  party,  be  determined  by 
a  jury  according  to  law. 

Two  hundred  and  thirty-sixth.  Dues  from 
private  corporations  shall  be  secured  by 
such  means  as  may  be  prescribed  by  law; 
but  in  no  case  shall  any  stockholder  be  in- 
dividually liable  otherwise  than  for  the  un- 
paid stock  owned  by  him  or  her. 

Two  hundred  and  thirty-seventh.  Mo  cor- 
poration shall  issue  preferred  stock  with- 
out the  consent  of  the  owners  of  two-thirds 
of  the  stock  of  said  corporation. 

Two  hundred  and  thirty-eighth.  The  Legis- 
lature shall  have  the  power  to  alter,  amend 
or  revoke  any  charter  of  any  corporation  now 
existing  and  revocable  at  the  ratification  of 
this  Constitution,  or  any  that  may  be  here- 
after created,  whenever,  in  its  opinion,  such 
charter  may  be  injurious  to  the  citizens  of 
this  State,  in  such  manner,  however,  that 
no  injustice  shall  be  done  to  the  stock- 
holders. 

Two  hundred  and  thirty-ninth.  Any  asso- 
ciation or  corporation  organized  for  the  pur- 
pose, or  any  individual,  shall  have  the  right 
to  construct  and  maintain  lines  of  tele- 
graph and  telephone  within  this  State,  and 
connect  the  same  with  other  lines;  and  the 
Legislature  shall,  by  a  general  law  of  uni- 
form operation,  provide  reasonable  regula- 
tions to  give  full  effect  to  this  section.  No 
telegraph  or  telephone  company  shall  con- 
solidate with  or  hold  a  controlling  interest 
in  the  stock  or  bonds  of  any  other  telegraph 
or  telephone  company  owning  a  competing 
line,  or  acquire,  by  purchase  or  otherwise, 
any  other  competing  line  of  telegraph  or  tele- 
phone. 

Two  hundred  and  fortieth.  All  corpora- 
tions shall  have  the  right  to  sue,  and  shall 
be  subject  to  be  sued,  in  all  courts  in  like 
cases  as  natural  persons. 

Two  hundred  and  forty-first.  The  term 
"  corporation "  as  used  in  this  article  shall 
be  construed  to  include  all  joint  stock  com- 
panies, and  all  associations  having  any  of 
the  powers  or  privileges  of  corporations  not 
possessed  by  individuals  or  partnerships. 


LAWS  OF  1900  AND  1901. 


Act  No.    20.  Eminent    domain,    right    of    foreign 
corporation. 
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918.  Meetings    of    stockholders    and    di- 
rectors. 
1000.  Eights   of   electric   light   and   power 

companies. 
1009.  Proof  of  incorporation. 
1151.  Taxation   of  corporations. 


ACT  No.  20. 

Eminent  Domain;  Bight  of  Foreign  Cor- 
poration. 

AN  ACT  to  confer  upon  railroad,  mining, 
quarrying  and  manufacturing  corpora- 
tions organized  under  the  laws  of  other 
States    which    have    compiled    with    the 
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State  laws  regulating  the  doing  business 
in  this  State  by  foreign  corporations,  and 
which  are  actually  doing  business  in  this 
State  the  right  of  eminent  domain. 

§  1.  Be  it  enacted  by  the  General  Assembly 
of  Alabama,  That  railroad,  mining,  quarry- 
ing and  manufacturing  corporations  organ- 
ized under  the  laws  of  other  States,  which 
have  complied  with  the  State  laws  regu- 
lating the  doing  business  in  this  State  by 
foreign  corporations,  and  which  are  actually 
doing  business  in  this  State,  shall  have  the 
same  right  of  eminent  domain  and  the  same 
remedies  for  the  enforcement  thereof  as 
domestic  corporations  of  like  kind  and  char- 
acter now  possess,  or  which  may  hereafter 
be  conferred  upon  such  domestic  corpora- 
tions. 

(Approved  December  5,  1900.) 


ACT   No.    196. 

Foreign  Corporations  May  Acquire  Stock. 

AN  ACT  to  authorize  and  empower  foreign 
corporations  to  acquire,  own  and.  hold 
shares  of  stock  in  domestic  corporations. 

Be  it  enacted  by  the  General  Assembly 
of  Alabama,  That  any  corporation  organ- 
ized and  existing  under  the  laws  of  any 
other  State  or  Territory  of  the  United 
States,  or  any  foreign  country  or  territory, 
shall  have  the  right  and  is  hereby  author- 
ized and  empowered  to  acquire,  by  sub- 
scription to  the  capital  stock,  or  by  pur- 
chase, or  otherwise,  and  to  hold,  own  and 
vote  shares  of  the  capital  stock  of  any  cor- 
poration organized  and  existing  under  the 
laws  of  the  State  of  Alabama.  Provided, 
That  such  foreign  corporation  shall  be  au- 
thorized and.  empowered  by  its  own  char- 
ter, or  by  the  laws  under  which  it  was 
created,  to  acquire,  own  and  hold  stock  in 
other  corporations;  and  provided,  that  such 
foreign  corporation  shall  have  complied  with 
the  Constitution  and  laws  of  the  State  of 
Alabama  with  reference  to  the  doing  of  the 
business  in  Alabama  by  foreign  corpora- 
tions; and  provided  further,  that  nothing 
herein  contained  shall  be  construed  or  in- 
terpreted as  authorizing  the  creation  of  any 
monopoly  or  trust,  or  unlawful  combination 
in  the  nature  of  a  trust  or  monopoly. 

(Approved  December  13,  1900.) 

ACT  No.   918. 

Meetings  of  Stockholders  and  Directors. 

AN  ACT  to  authorize  mining,  quarry  and 
manufacturing  corporations,  and  other 
private  business  corporations  to  hold 
meetings    of    stockholders    and    directors 


and  to  do  and  perform  corporate  acts  in 
any  other  State  or  States  of  the  United 

States. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  Alabama,  That  any  corporation  which 
has  been,  or  which  may  hereafter  be  or- 
ganized under  the  general  laws  of  this  State, 
or  under  any  special  act  of  the  general 
assembly,  for  the  purpose  of  engaging  in 
or  carrying  on  the  business  of  mining, 
quarrying  and  manufacturing,  or  either,  or 
for  the  purpose  of  engaging  in  or  carrying 
on  any  other  private  business,  may,  by  so 
providing  in  the  declaration  of  incorpora- 
tion, or  afterwards  by  resolution  duly 
adopted  by  the  stockholders,  hold  meet- 
ings of  its  stockholders  and  directors,  one 
or  both,  and  do  and  perform  all  kinds  of 
corporate  acts  in  any  other  State  or  States 
of  the  United  States,  as  may  be  declared 
in  such  declaration  or  resolution,  and  at 
such  time  and  place  as  the  stockholders, 
as  to  their  meeting,  or  the  directors,  as  to 
their  meeting,  may  deem  it  advisable.  Pro- 
vided, however,  that  when  such  meetings 
are  provided  for  by  resolution  of  the  stock- 
holders, all  the  stockholders  who  are  resi- 
dents of  this  State  shall  consent  thereto 
in  writing  or  by  vote  at  the  meeting  pro- 
vided therefor. 

§  2.  Be  it  further  enacted,  That  every 
such  corporation  must  keep  an  office,  agent 
and  place  of  business  within  this  State,  and 
shall  within  sixty  days  after  any  meeting 
of  stockholders  or  directors  so  held  out  of 
this  State  deposit  with  such  agent  a  copy 
of  the  proceedings  of  such  meeting,  duly 
certified  by  the  secretary  of  such  meeting, 
and  such  certified  copy  may  be  received 
in  evidence  in  all  courts  of  this  State  in 
lieu  of  the  original,  and  shall  at  all  times 
be  subject  to  inspection  by  any  person 
lawfully  entitled,  to  an  inspection  thereof, 
and  any  corporation  wilfully  or  intention- 
ally failing  to  deposit  and  keep  with  its 
agent  in  this  State  a  certified  copy  of  the 
proceedings  of  such  meeting  as  required  by 
this  act  may  by  quo  warranto  proceeding 
or  proceedings  in  that  nature  instituted  by 
the  State,  or  by  any  stockholder  in  the  name 
of  the  State,  be  dissolved. 

§  3.  Be  it  further  enacted,  That  before  any 
corporation  shall  be  entitled  to  avail  itself 
of  the  benefits  of  this  act,  it  shall  file 
statement,  signed  by  its  president  and  at- 
tested by  its  secretary,  or  by  officers  dis- 
charging the  duties  usually  pertaining  to 
such  offices,  with  the  secretary  of  the 
State,  and  also  with  the  judge  of  probate 
in  and  for  the  county  where  its  office  and 
place  of  business  are  kept,  showing  the 
name  of  such  agent,  and  service  of  process 
on  such  agent  shall  be  deemed  and  taken 
in  all  courts  as  service  of  process  on  such 
corporation. 

(Approved  March  4,  1901.) 
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ACT  No.  1000. 

Bights  of  Electric  Light  and  Power  Com- 
panies. 

AN  ACT  granting  to  electric  light  and 
power  companies  certain  rights  and  privi- 
leges. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  Alabama,  That  any  electric  light  and 
power  company  of  this  or  any  other  State 
shall  have  the  right  to  construct,  maintain 
and  operate  pole  and  wire  lines  for  the 
transmission  of  electricity  for  lighting,  heat- 
ing and  motive  power,  and  for  operating 
telegraph  and  telephone  lines  and  for  run- 
ning railways  along  and  across  any  rail- 
road or  public  highway  or  other  telegraph 
or  telephone  lines  in  this  State,  subject  to 
the  provisions  hereinafter  prescribed. 

§  2.  Be  it  further  enacted,  That  such  elec- 
tric light  and  power  company  shall  have 
the  right  to  contract  with  any  person  or 
corporation  owning  any  lands,  franchises, 
or  easements  for  the  right  of  way  along 
and  over  which  it  proposes  to  construct  its 
poles,  lines  or  railways,  or  for  the  erection 
and  occupation  of  offices  for  the  accommo- 
dation of  the  public. 

§  3.  Be  it  further  enacted,  That  such  elec- 
tric light  and  power  company  shall  be  en- 
titled to  the  right  of  way  over  the  lands, 
franchises  and  easements  of  other  persons 
or  corporations  and  the  right  to  erect,  main- 
tain and  operate  poles,  wires  and  railways 
and  establish  offices  on  such  right  of  way, 
upon  making  just  compensation  as  now  pro- 
vided by  law. 

§  4.  Be  it  further  enacted,  That  such  light 
and  power  company  shall  not  construct  its 
poles,  lines  or  railways  on  the  right  of  way 
of  any  railroad,  public  highway  or  other 
telegraph,  electric  or  telephone  company, 
except  when  it  may  be  necessary  to  cross 
the  said  rights  of  way;  and  in  no  case  shall 
said  poles,  lines  or  railways  be  so  con- 
structed as  to  hinder  travel,  endanger  life 
or  damage  the  property  of  said  railroad  or 
other  telegraph,  electric  or  telephone  com- 
pany, or  in  anywise  interfere  with  the 
proper  operation  of  the  same. 

(Approved  March  4,  1901.) 


ACT  No.    1009. 

Proof  of  Incorporation. 

AN  ACT  to  regulate  the  practice  as  to  the 
proof  of  the  incorporation  of  corporations 
in  the  trial  of  criminal  cases. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  Alabama,  That  in  the  trial  of  crim- 
inal cases  it  shall  not  be  necessary  for  the 
State  to  prove  the  incorporation  of  any  cor- 
poration mentioned  in  the  indictment,  com- 


plaint or  information,  unless  the  defendant, 
before  entering  upon  such  trial,  denies  the 
existence  of  such  corporation  by  a  sworn 
plea. 

(Approved  March  4,  1901.) 


ACT  No.    1151. 

Taxation  of  Corporations. 

AN  ACT  to  further  amend  the  revenue  laws 
of  the  State  of  Alabama. 

§  2.  Be  it  further  enacted,  That  section 
3908  of  the  code  of  1896,  be  amended  so  as 
to  read  as  follows:  That  for  the  purpose 
of  encouraging  the  building  and  operating 
of  factories  for  the  spinning  of  thread  and 
yai'ns,  and  the  weaving  of  cloth  and  other 
fabrics  of  cotton  and  wool  in  the  State,  and 
plants  for  the  purpose  of  building  ships,  the 
court  of  county  commissioners,  or  other 
court  having  like  jurisdiction,  of  any  county, 
or  the  constituted  authorities  of  any  city  or 
town  in  which  it  is  proposed  to  locate  such 
factories  or  such  plants  for  the  purpose  of 
building  ships,  are  authorized  and  empow- 
ered to  remit  the  taxes  assessed  on  such 
factories  and  such  ship  building  plants,  and 
on  all  buildings,  works,  machinery  and 
other  equipment  thereof,  and  on  the  lands 
upon  which  such  ship  building  plants  and 
such  factories  or  buildings  are  located,  and 
also  on  all  the  capital  stock  of  every  such 
ship  building  plant  and  factory,  for  all 
county  or  municipal  purposes,  for  a  period 
not  exceeding  five  years  from  the  date  of 
the  incorporation  or  organization  of  such 
factory  or  ship  building  plant. 

§  6.  To  amend  subdivision  9  of  section 
3911  of  the  code  of  1896. 

Be  it  further  enacted,  That  subdivision  9 
of  section  3911  of  the  code  of  Alabama  of 
1896,  be,  and  the  same  is  so  amended  as  to 
read  as  follows:  "Every  share  of  any  cor- 
poration organized  under  the  laws  of  this 
State,  or  any  other  State,  or  of  the  United 
States  (other  than  railroad,  telegraph,  long 
distance  telephone,  express  and  sleeping 
car  companies,  building  and  loan  associa- 
tions and  banks  or  banking  associations)  to 
be  assessed  and  collected  in  the  county 
wherein  such  corporation  has  its  chief  or 
home  office  in  this  State,  and  to  be  assessed 
at  its  actual  market  value,  to  the  person 
in  whose  name  such  shares  stand  on  the 
books  of  the  corporation,  and  not  to  the 
corporation.  It  shall  be  the  duty  of  the 
president  or  chief  officer  of  every  such  cor- 
poration to  make  out  and  return,  under  oath, 
to  the  assessor  of  the  county  in  which  the 
chief  or  home  office  of  the  corporation  is 
located,  a  list  showing  the  total  number  of 
shares  of  the  capital  stock  of  such  corpo- 
ration, and  the  par  value  thereof,  and  the 
full  name  and  residence  of  each  shareholder 
as  far  as  known;  the  actual  market  value 
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of  such  shares  and  the  par  value  thereof, 
the  date  of  the  last  sale  of  stock  in.  such 
corporation,  with  the  name  of  the  seller  and 
the  purchaser  and  the  price  paid  for  the 
same,  the  annual  dividend  declared  on  the 
stock  of  such  corporation  for  the  last  three 
years,  the  value  of  the  shares  as  shown  by 
the  books  of  the  corporation,  and  by  the 
last  report  of  the  officers  to  the  sharehold- 
ers, the  amount  surplus;  and  the  amount  of 
undivided  profits  not  included  in  the  sur- 
plus, and  such  president  or  chief  officer 
shall  at  the  same  time  return  to  the  assessor 
a  sworn  statement  of  ail  the  taxable  prop- 
erty, real  and  personal,  owned  by  such  cor- 
poration, situated  in  the  State,  and  the 
value  thereof  as  assessed  for  taxation  the 
same  year;  and  thereupon  it  shall  be  the 
duty  of  the  assessor,  after  passing  upon 
such  assessments,  to  deduct  from  the  aggre- 
gate amount  or  sum  at  which  the  whole 
of  the  shares  are  assessed  the  aggregate 
amount  or  sum  at  which  the  real  and.  per- 
sonal property  of  the  corporation  is  assessed 
for  taxation,  owned  by  such  corporation, 
and  the  residue  of  values  remaining  after 
such  deduction  shall  be  the  assessed  value 
of  the  whole  of  such  shares,  and  such  resi- 
due divided  by  the  whole  number  of  shares, 
shall  constitute  the  value  of  each  share  for 
taxation,  and  the  corporation  shall  pay  for 
the  shareholders  the  tax  assessed  against 
his  shares,  and  the  amount  so  paid  for  any 
shareholder  shall  be  a  lien  on  any  interest 
which  shareholders  may  have  in  any  prop- 
erty owned  by  the  corporation.  It  is  the 
intent  and  meaning  of  this  subdivision  that 
all  the  property,  real  and  personal,  of  the 
corporation,  except  such  property  as  is  ex- 
empt from  taxation  by  the  laws  of  the 
State  or  of  the  United  States,  shall  be  as- 
sessed for  taxation  against  the  corporation 
as  other  property  in  this  State  is  assessed 
to  the  owner  thereof,  and  the  corporation 
shall  pay  the  tax  thereon,  whether  such 
assessment  exceeds  the  aggregate  assessed 
value  of  the  shares  or  not;  that  the  shares 
shall  be  assessed  for  taxation  against  the 
shareholders  at  their  actual  market  value 
after  deducting  therefrom  the  assessed 
value  of  the  real  and  personal  property  of 
the  corporation,  owned  by  such  corporation, 
and  that  the  corporation  shall  pay  for  the 
shareholders  respectively  the  tax  so  as- 
sessed against  their  shares.  If  the  aggre- 
gate value  of  the  shares  does  not  exceed 
the  aggregate  value  of  the  real  and  per- 
sonal property  of  the  corporation,  as  as- 
sessed for  taxation,  then  no  tax  shall  be  de- 
manded or  collected  on  the  shares.  It  shall 
be  no  ground  of  objection  to  such  assess- 
ment of  shares  that  the  same  is  entered  on 
the  assessment  book  in  the  name  of  the  cor- 
poration. 

§  17.  Be  it  further  enacted,  That  section 
4122  of  the  code  of  1896  be  amended  so  as 
to  read  as  follows: 


Corporations  —  24. 

AH  corporations  doing  business  in  this 
State,  whether  organized  in  this  State  or 
another  State  or  country,  not  otherwise 
specifically  required  to  pay  a  license  tax, 
shall  pay  annually  the  following  privilege 
taxes:  Corporations  whose  paid-up  capital 
stock  is  under  $10,000,  ten  dollars;  corpo- 
rations whose  capital  stock  exceeds  ten  and 
is  less  than  $25,000,  fifteen  dollars;  corpo- 
rations whose  paid-up  capital  stock  exceeds 
$25,000  and  does  not  exceed  $50,000,  twenty- 
five  dollars.  Where  the  paid-up  capital 
stock  exceeds  fifty  thousand  and  is  not 
over  one  hundred  thousand  dollars,  fifty 
dollars.  Where  the  paid-up  capital  stock 
exceeds  one  hundred  thousand  dollars 
and  does  not  exceed  two  hundred  thousand, 
seventy-five  dollars.  Where  the  paid-up 
capital  stock  exceeds  two  hundred  thousand 
dollars  and  does  not  exceed  three  hundred 
thousand  dollars,  one  hundred  and  twenty- 
five  dollars.  Where  the  paid-up  capital 
stock  exceeds  three  hundred  thousand  dol- 
lars and  does  not  exceed,  four  hundred  thou- 
sand dollars,  one  hundred  and  seventy 
dollars.  Where  the  paid-up  capital  stock 
exceeds  four  hundred  thousand  dollars  and 
does  not  exceed  five  hundred  thousand  dol- 
lars, two  hundred  dollars.  Where  the 
paid-up  capital  stock  exceeds  five  hundred 
thousand  dollars  and  does  not  exceed  one 
million  dollars,  three  hundred  dollars. 
Where  the  paid-up  capital  stock  exceeds  one 
million  dollars,  five  hundred  dollars.  Where 
application  is  made  for  the  license  herein 
provided,  it  shall  be  accompanied  by  the 
affidavit  of  the  president  or  other  chief  offi- 
cer of  the  corporation,  showing  the  amount 
of  capital  stock  of  such  corporation;  but 
the  payment  of  this  tax  in  one  county  in  the 
State,  as  evidenced  by  the  license  of  official 
certificate  of  the  judge  of  probate,  shall  be 
sufficient. 

Provided,  that  the  provision  of  this  sub- 
division shall  not  apply  to  banks  and  bank- 
ing institutions  regularly  organized  as  such. 

(Approved  March  5,  1901.) 

DECISIONS. 

(Include  32  So.  Rep.  224.) 
Incorporation)  sufficiency  of  papers;  fail- 
ure to  pay  license  fees. 

A  certificate  indorsed  on  a  declaration  of  in- 
corporation filed  as  required  under  Code,  §  1252, 
in  the  office  of  the  Judge  of  probate,  does  not 
invalidate  said  declaration  of  incorporation  be- 
cause the  recitation  of  its  filing  designates  the 
instrument  as  a  "  conveyance "  and  not  as  a 
"  declaration."  The  mistake  is  clearly  a  merely 
clerical  one.  Owensboro  Wagon  Co.  v.  Bliss 
Ala.  ,  31  So.  Rep.  81  (1901). 
[Code  Ala.,  §  1252;  Anno.  Corp.  L.  Ala.,  p.  14.] 
The  failure  of  a  probate  judge  to  sign  his  name 
to  a  certificate  indorsed  on  a  declaration  of  in- 
corporation filed  in  his  office,  as  required  by  Code. 
§  1252,  does  not  affect  the  incorporation,  as,  in 
the  absence  of  a  statute  prescribing  what  consti- 
tutes the  filing  of  a  paper,  a  paper  is  filed  when- 
ever it  is  delivered  to  and  is  received  by  the 
proper  officer.     Id. 
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The  failure  of  the  probate  judge  to  record  the 
certificate  showing  the  necessary  subscription,  to 
the  capital  stock,  and  she-wing  also  the  election 
of  officers  and  directors,  required  by  Code,  §  1255, 
to  be  filed  with  and  recorded  by  the  probate 
Judge,  and  his  failure  also  to  Issue  the  certificate 
of  Incorporation  required  by  that  section  does  not 
prevent  the  creation  of  a  corporation  de  facto. 
In  the  absence  of  fraud.     Id. 

The  failure  of  a  de  facto  corporation  to  pay 
county  and  State  license  fees,  prior  to  transacting 
business,  will  not  of  itself  prevent  the  corpora- 
tion from  having  a  de  facto  existence;  nor  will 
such  failure  render  the  stockholders  liable  as 
partners.     Id. 

The  failure  of  a  de  facto  corporation  to  pay 
the  incorporation  fee  prescribed  by  Code,  §  1287, 
does  not  render  the  effort  at  incorporation  abor- 
tive, or  prevent  the  corporation  from  having  a 
de  facto  existence.     Id. 

Change  of  name)  books  as  evidence, 

Books  of  Incorporation,  being  an  original  and 
official  record  of  the  county  of  corporation's  resi- 
dence, are  competent  evidence  of  corporation's 
change  of  name.  Christian,  etc.,  Grocery  Co.  v. 
Coleman,  125  Ala.  158;  27  So.  Rep.  786  (1900). 

De  facto  corporation;    liability    of    stock- 
holders. 

Stockholders  in  a  de  facto  corporation  who 
never  Intended  and  did  not  agree  to  become  part- 
ners, but  desired  In  good  faith  to  organize  under 
the  statute  a  corporation  which  they  failed  to 
fully  perfect,  but  did  organize  one  de  facto,  under 
color  of  law,  cannot  be  made  liable  as  partners 
for  corporate  debts.  Owensboro  Wagon  Co.  v. 
Bliss,      Ala.       ;  31  So.  Kep.  81  (1901). 

De  faeto  corporation;  corporate  existence 
not  to  be  inquired  into  collaterally. 

When  an  association  of  persons  Is  found  in  the 
exercise  and  use  of  corporate  franchises  under 
color  of  legal  organization,  their  existence  as  a 
corporation  cannot  be  inquired  Into  collaterally. 
The  corporation  exists  de  facto,  and  is' subject  to 
all  the  liabilities,  duties,  and  responsibilities  of 
a  corporation  de  Jure.  Harris  v.  Gateway  Land 
Co.,  128  Ala.  652;  29  So.  Eep.  611  (1900). 

A  person,  who  contracts  with  a  corporation 
which  has  the  reputation  of  being  a  legal  corpo- 
ration, and  has  a  de  facto  existence,  is  estopped 
from  denying  the  legality  of  the  existence  of 
the  corporation,  or  inquiring  into  the  irregulari- 
ties attending  its  formation,  in  order  to  defeat 
a  contract  or  to  avoid  a  liability  he  voluntarily 
incurred.    Id. 

Corporate    existence;   estoppel. 

A  city  having  contracted  to  rent  hydrants  from 
a  corporation,  and  having  rented  them,  held  es- 
topped to  deny  the  corporate  existence  of  the 
company.  City  of  Greenvile  v.  Greenville  Water- 
Works  Co.,  125  Ala.  625;  27  So.  Rep.  764  (1900). 

Corporate    existence;    person    contracting 
not  to    deny. 

A  person  contracting  with  a  corporation  de 
facto  is  estopped  from  denying  Its  existence,  in 
an  action  on  the  contract  against  its  stockholders, 
if  in  making  the  contract  the  corporation  was 
in  the  exercise  of  its  corporate  functions.  Owens- 
boro Wagon  Co.  v.  Bliss,        Ala.       ;  31  So.  Eep. 

Ultra  vires;   evidence. 

Illegality,  or  abuse,  or  excess  of  power  in  the 
case  of  a  corporation  making  contracts,  will  not 
be  presumed,  but  must  be  shown  affirmatively 
by  those  seeking  to  impeach  the  validity  of  the 
contracts.  Allen  v.  West  Point  Mining  &  Manu- 
facturing Co.,       Ala.       ;  31  So.  Rep.  462  (1902). 

Ultra  vires;   quo  warranto,  when  to  lie. 

An  Information  In  the  nature  of  a  quo  war- 
ranto, while  the  appropriate  proceeding  for  test- 
ing the  right  to  exercise  corporate  functions,  and 
the  proper  corrective  for  misuser  or  nonuser  or 


abuse  of  corporate  franchises,  will  not,  however, 
lie  to  forfeit  a  charter  for  the  commission  of 
every  ultra  vires  act.  The  abuse  complained  of 
must  be  wilful,  continued,  and  relate  to  the  es- 
sence of  some  franchise  granted.  State  ex  rel. 
Johnson  v.  Southern  Building  &  Loan  Assn., 
Ala.       ;  31  So.  Eep.  375  (1902). 

Land  corporations,   powers. 

A  corporation  organized  to  deal  In  land  has 
no  right,  under  Code,  §  1256,  subd.  8,  to  subscribe 
for  stock  In  a  prospective  corporation.  McAIIster 
Manufacturing  Co.  v.  Florence  Cotton  &  Iron  Co., 
128  Ala.  240;  30  So.  Eep.  632  (1900). 

[Code  Ala.,  §  1256,  subd.  8;  Anno.  Corp.  L.  Ala., 
p.  19.] 

A  corporation  vested  by  statute  with  power  to 
loan  money  to  Individuals  or  corporations,  and  to 
receive  certificates  of  stock  as  security  for  the 
loans,  has  no  implied  authority  to  subscribe  for 
stock  in  a  prospective  corporation.     Id. 

Abandonment;   distribution   of  assets. 

Where  a  corporation  has  been  abandoned  by  Its 
stockholders,  the  minority  of  the  stockholders 
thereof  have  a  right  to  have  the  assets  of  the 
corporation  distributed.  Noble  v.  Gadsden  Land 
&  Improvement  Co.,  Ala.  ;  31  So.  Eep. 
856  (1902). 

Promissory  note;  liability  of  corporation. 

A  corporation  may  be  held  on  its  note  given 
for  borrowed  money,  even  though  such  money 
never  was  actually  received  by  the  corporation, 
but  was  misapplied  with  the  consent  of  one  of 
its  officers.  Allen  v.  West  Point  Mining  &  Manu- 
facturing Co.,       Ala.       ;  31  So.  Eep.  462  (1902). 

Books,  inspection;  petition  for  man- 
damus;   rights    of   stockholders,   etc. 

A  stockholder  of  a  private  corporation  seeking 
a  mandamus  against  the  guardian  of  books  ami 
papers  of  the  corporation,  to  enforce  his  right 
to  inspect  and  examine  them,  need  not  aver  in 
his  petition  a  definite  legitimate  purpose,  or  to 
negative  an  improper  or  unlawful  purpose.  Cobb 
v.  Lagarde,       Ala.       ;  30  So.  Rep.  326  (1901). 

The  mere  fact  that  a  stockholder  in  one  corpo- 
ration is  also  a  stockholder  in  another  and  rival 
corporation  does  not  necessarily  show  that  he 
is  actuated  by  improper  motives  in  demanding 
inspection  of  the  books.     Id. 

Hostility  to  the  officers  and  the  possession  of 
stock  In  a  rival  corporation  are  not  sufficient 
grounds  on  which  to  base  refusal  of  permission 
to  inspect  the  books  of  a  corporation.     Id. 

A  stockholder's  right  to  examine  the  books  of 
his  corporation  is  a  right  to  examination  within 
a  reasonable  time,  and  an  indefinite  delay  in  al- 
lowing him  so  to  do  is  equivalent  to  a  denial 
thereof.     Id. 

Under  the  Code,  §  1274,  the  right  of  a  stock- 
holder to  examine,  at  reasonable  times,  the  books 
of  his  corporation,  is  conditional  upon  his  show- 
ing a  definite,  proper  purpose  in  so  doing.  Id. 

Purchase  of  property  by  officers,  when 
corporation  has  negotiated  for  same 
property. 

Negotiation  for  the  purchase  of  certain  prop- 
erty by  a  corporation  does  not  clothe  it  with  such 
an  Interest  therein  as  to  render  a  purchase  of 
said  property,  by  the  president  and  secretary  of 
the  corporation,  for  their  own  use,  a  breach  of 
the  fiduciary  duty  they  owe.     Lagarde  v.   Annis- 

199  (1901)  C°"  m  A1S~  496;  ^  So-   Eep- 

The  directors  or  other  governing  members  of 
a  corporation,  in  their  dealings  respecting  corpo- 
rate Interests,  are  subject  to  the  rales  which 
govern  the  acts  of  persons  occupying  fiduciary 
relations.  A  purchase  of  land  by  the  president 
and  secretary  of  a  corporation,  such  corporation 
being  a  lessee  of  said  land.  Is  a  breach  of  the 
trust  which  arises  from  their  fiduciary  position. 

Transfer  of  assets  to  director. 

A  transfer  to  a  director,  of  its  assets,  by  an 
insolvent  corporation,  In  payment  of  a  bona  fide 
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debt,  is  valid.     Wilson  v.  Stevens, 
So.  Eep.  678  (1901). 
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Mismanagement    by    directors. 

The   directors   of  a   corporation    are   not   liable 

gersonally    to     creditors    for   mismanagement     of 
usiness  or  waste,  unless  the  creditors  show  ac- 
tual fraud.     Id. 

Officers;  power  to  borrow  money  ;  ratifi- 
cation. 

The  officers  of  a  corporation,  without  being  ex- 
pressly authorized  thereto  by  the  board  of  di- 
rectors, have  no  power  to  enter  Into  contracts, 
binding  upon  the  corporation,  to  borrow  money, 
or  to  make  assignments  of  collateral  security; 
and  in  order  for  such  unauthorized  acts  on  the 
part  of  the  officers  of  a  corporation  to  be  binding 
upon  it,  they  must  be  ratified  by  the  board  of 
directors;  and  the  burden  of  proving  a  subsequent 
ratification  is  upon  the  party  claiming  under  the 
unauthorized  contract.  Alabama  National  Bank 
v.  O'Neil,  128  Ala.  192;  29  So.  Hep.  688  (1900). 

Officers;  superintendent  not  authorized 
to   hire   horse  and  buggy. 

The  superintendent  of  a  corporation  has  no  au- 
thority, by  virtue  of  his  position,  to  hire  a  horse 
and  buggy  for  the  employes  of  the  corporation. 
Baird  Lumber  Co.  v.  Devlin,  124  Ala.  245;  27 
So.  Rep.  425  (1900). 

Agent;  alteration  of  contract  under  seal; 
authority  must  be  shown. 

No  act  or  admission  of  an  agent  of  a  corpora- 
tion, which  alters  a  contract  of  the  corporation, 
made  under  Its  corporate  seal,  can  work  an  es- 
toppel against  the  corporation,  unless  it  is  shown 
that  the  agent  was  authorized  to  that  end.  Sul- 
livan v.  Louisville  &  Nashville  E.  E.  Co.,  128 
Ala.  77;  SO  So.  Rep.  528  (1900). 

Treasurer's  knowledge  as  to  corporate 
funds. 

A  treasurer  of  a  corporation,  who  is  also  a 
shareholder  and  receives  in  payment  for  a  sale  of 
his  stock,  checks  signed  by  the  president  and  vice- 
president  of  the  corporation,  is  presumed  to  know 
that  he  is  receiving  corporate  funds.  Hall  & 
Farley  v.  Henderson,  126  Ala.  449;  28  So.  Eep. 
531  (1901). 

Authority  of  officers  to  execute  mort- 
gage;  coi'porate   seal. 

A  testimonial  to  a  mortgage  executed  by  the 
president  of  a  corporation  alone,  that  he  is  fully 
authorized  to  execute  it,  is  not  sufficient  proof 
of  authority  without  the  corporate  seal.  Ameri- 
can Savings  &  Loan  Assn.  v.  Smith,  122  Ala.  502; 
27  So.  Eep.  919  (190O). 

In  the  absence  of  the  corporate  seal,  th.e  au- 
thority for  execution  of  a  deed  by  the  president 
of  a  corporation  will  not  be  presumed,  but  must 
be  proved  aliunde.     Id. 

Mortgage,  how  executed;  powers  of  cor- 
poration;  cancellation. 

Where  a  corporation  Is  organized  under  the 
general  corporation  laws  of  the  State,  which  pro- 
vided that  the  corporation  might  mortgage  its 
property  with  the  consent  of  a  certain  proportion 
of  its  stockholders,  a  mortgage  executed  in  any 
other  manner  is  void.  Southern  Building  &  Loan 
Assn.  v.  Casa  Grande  Stable  Co.,  128  Ala.  624; 
29  So.  Eep.  654  (1900). 

A  corporation  cannot  maintain  a  bill  in  equity 
to  cancel  a  mortgage  because  ultra  vires  and 
void,  without  offering  to  do  equity  by  restoring 
to  the  mortgagee  the  amount  remaining  due 
thereon.     Id. 

Sole  of  corporate  property;  stockholders' 
suit  to  set  aside;  tender  of  value  of 
stock. 

The  tender  to  a  stockholder,  of  the  value  of 
his  stock  In  money,  will  not  defeat  his  suit  to 
set  aside  a  transfer,  to  which  he  did  not  assent, 


of  all  the  corporate  property.     Morris  v.   Elyton 
Land  Co.,  125  Ala.  263;  28  So.  Eep.  513  (1901). 

Subscription;  representation  as  to  future 
value. 

A  representation  that  stock  subscribed  for 
would  be  worth  face  value  within  a  certain  time, 
though  made  falsely,  Is  Insufficient  ground  to 
avoid  a  contract  of  subscription  for  stock,  since 
such  representation  Is  the  mere  expression  of 
opinion  on  a  subject  which  was  equally  open  to 
investigation  by  both  parties.  Johnson  v.  Na- 
tional Building  &  Loan  Assn.,  125  Ala.  465:  28 
So.  Eep.  2  (1901). 

Subscription;  defense  to  action  on  note 
given  for. 

In  an  action  by  a  corporation  upon  a  promis- 
sory note  given  in  payment  for  stock  subscrip- 
tion, it  is  a  good  defense  that  the  note  and  sub- 
scription were  Induced  by  fraudulent  representa- 
tions of  the  president  and  general  manager  as  to 
who  were  the  stockholders  in  said  corporation, 
and  regarding  the  value  of  the  property  owned 
by  the  corporation.  Alabama  Foundry  &  Machine 
Works  v.  Dallas,  127  Ala.  513;  29  So.  Eep.  459 
(1899). 

Subscriptions,  when  due;  creditor's  suit 
to   collect  unpaid. 

Where  the  subscription  to  the  capital  stock  of 
a  corporation  does  not  fix  the  time  for  the  pay- 
ment of  such  subscription,  the  subscription  be- 
comes due  and  payable  at  once,  and  the  statute 
of  limitations  in  favor  of  the  subscriber  begins 
to  run  from  the  date  of  the  subscription.  Harris 
v.  Gateway  Land  Co.,  128  Ala.  652;  29  So.  Sep. 
611  (190O). 

The  judgment  creditors  of  an  insolvent  corpo- 
ration, having  an  execution  returned  "  no  prop- 
erty found,"  can  maintain  a  bill  in  equity  to  sub- 
ject the  unpaid  subscriptions  or  other  equitable 
assets  of  the  corporation  to  the  payment  of  its 
debts.    Id. 

Sale  of  property  to  other  corporation; 
stock  in  payment  therefor;  validity 
of    transfer;    rights    of    stockholders. 

A  corporation,  though  authorized  by  its  charter 
to  "  take  stock  "  in  other  corporations,  cannot, 
without  the  consent  of  Its  stockholders,  sell  all 
of  its  property  to  another  corporation  and  take  in 
payment  therefor,  to  be  distributed  among  its 
shareholders,  stock  in  tho  purchasing  corporation. 
Morris  v.  Elyton  Land  Co.,  125  Ala.  263;  28  So. 
Eep.  513  (1901). 

Mere  receipt,  as  dividends,  of  bonds  issued  by 
one  corporation  in  payment  for  the  transfer  of 
property  of  another  corporation,  does  not  estop 
a  stockholder  of  the  latter  from  attacking  the 
validity  of  such  transfer  and  issuance  of  said 
bonds.    Id. 

Purchase  of  stock  by  corporation,  when 
void. 

The  purchase  by  a  corporation  of  its  own  stock 
is  void  if  by  such  transaction  the  corporation's 
ability  to  satisfy  its  creditors  Is  impaired.  Hall 
&  Farley  v.  Henderson,  126  Ala.  449;  28  So.  Eep. 
531  (1901). 

Stockholder's  suit  to  redress  wrongs;  ap- 
plication to  directors  to  be  first  made. 

Where  a  bill  Is  filed  by  a  stockholder  of  a  cor- 
poration to  have  redressed  alleged  corporate 
wrongs,  without  having  made  a  request  of  the 
managing  body  of  the  defendant  corporation  to 
have  corrected  the  grievances  complained  of,  the 
complainant  must  aver  in  his  bill  the 'facts  con- 
stituting his  excuse  for  not  making  such  request 
with  particularity  and  deflniteness,  and  the  aver- 
ment of  conclusions  will  not  suffice,  but  the  facts 
upon  which  these  conclusions  are  based  must  be 
averred.  Louisville  &  Nashville  E.  E.  Co.  v 
Neal,  128  Ala.  149;  29  So.  Eep.  865  (1900). 

Before  a  stockholder  can  maintain  a  suit  in 
his  own  name  against  the  corporation  of  which 
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he  is  a  member,  to  redress  alleged  corporate 
wrongs,  he  must  show  to  the  satisfaction  of  the 
court,  that  he  has  done  all  in  his  power  to  obtain, 
within  the  corporation  itself,  the  redress  of  the 
wrongs  complained  of;  that  he  has  made  an  honest 
effort  to  get  the  governing  body  of  the  corpora- 
tion to  redress  the  wrongs,  and,  failing  with  them, 
he  then  applied  to  the  stockholders  as  a  body 
to  take  action  toward  redressing  the  grievances 
complained  of.     Id. 

A  stockholder  cannot  maintain  an  action  against 
the  corporation  to  redress  alleged  corporate 
wrongs  in  relation  to  the  issuance  of  stock, 
until  he  has  done  all  things  in  his  power  to  ob- 
tain, within  the  corporation,  redress  for  the 
wrongs  complained  of.  Johnson  v.  National 
Building  &  Loan  Assn.,  125  Ala.  465;  28  So.  Eep. 
2  (1901). 

A  bill  in  equity  in  an  action  against  a  corpora- 
tion to  redress  alleged  corporate  wrongs  In  rela- 
tion to  the  issuance  of  certain  stock,  and  which 
fails  to  allege  an  effort  on  the  complainant's  part 
to  have  the  wrongs  redressed  within  the  corpo- 
ration, or  else  to  show  a  satisfactory  reason  for 
a  failure  to  so  allege  is  demurrable.    Id. 

Sale   of  stock  under   execution. 

An  execution  purchaser  of  shares  of  stock,  seek- 
ing to  compel  registration,  need  not  allege  that 
the  purchase  was  made  without  notice,  and  that 
persons  other  than  the  execution  debtor  claimed 
any  interest  therein.  Wetumpka  Bridge  Co.  v. 
KIdd,  124  Ala.  242;  27  So.  Rep.  431  (1900). 

[Code  Ala.,  §  1265;  Anno.  Corp.  L.  Ala.,  p.  22.] 
Stock    in  an  incorporated    company  is,  for    the 
purpose  of  levy  and  sale  on  execution,  the  prop- 
erty   of    the   person    in    whose    name    the    stock 
stands.     Id. 

Suits,  where   brought. 

Where  a  corporation  sold  its  products  in  an- 
other county  through  brokers,  held,  that  this  was 
not  transacting  business  In  such  county,  under 
Code,  §  4207,  which  permits  a  corporation  to  be 
sued  where  it  transacts  business  by  agents.  In- 
ternational Cotton-Seed  Oil  Co.  v.  Wheelock,  124 
Ala.  367;  27  So.  Rep.  917  (1900). 

[Code  Ala.,  §  4207;  Anno.  Corp.  L.  Ala.,  p.  36.] 

Plea   of  nonuser;    dissolution. 

In  an  action  by  a  corporation,  a  plea  by  the 
defendant  which  sets  up  the  fact  that  the  cor- 
poration has  forfeited  its  franchise  by  reason  of 
nonuser,  without  alleging  that  a  judicial  dissolu- 
tion or  decree  has  taken  place,  is  insufficient  in 
law.  Bloeh  v.  O'Connor  Mining  &  Manufacturing 
Co.,      Ala.       ;  29  So.  Rep.  925  (1901). 

Under  the  Alabama  Code,  §  3417,  a  corporation 
Is  not  legally  dissolved,  nor  its  franchise  forfeited 
for  misuser  or  nonuser,  until  there  has  been  a 
Judicial  determination  to  that  effect.     Id. 

[For  Alabama  Code,  |  3417,  see  Anno.  Corp.  L. 
Ala.,  p.  32.] 

Dissolution;    decree   -void    for    misjoinder, 
etc. 

A  decree  dissolving  a  corporation,  on  a  joint 
bill  filed  by  a  simple  contract  creditor  of  the  cor- 
poration, without  a  judgment  or  lien,  and  a  mi- 
nority of  the  stockholders,  without  all  the  stock- 
holders at  large  being  made  parties,  Is  void, 
though  the  corporation  itself  is  made  a  party  de- 
fendant. McKleroy  v.  Gadsden  Land  &  Improve- 
ment Co.,  126  Ala.  184;  28  So.  Rep.  660  (1899). 

A  simple  contract  creditor  of  a  corporation, 
without  a  judgment  or  Hen,  cannot  maintain  an 
nction  which  seeks  the  collection  of  his  debt  and 
the  dissolution  of  the  corporation.     Id. 


Dissolution  by  expiration  of  term;  no 
ground   for  receiver. 

When  the  charter  of  a  domestic  corporation  ex- 
pires by  limitation  of  time,  there  is,  by  operation 
of  law,  an  involuntary  dissolution  of  the  corpora- 
tion; if  at  the  time  of  such  expiration  the  prop- 
erty and  assets  of  the  corporation  are  in  the  cus- 
tody, and  Its  affairs  under  the  management  of  the 
persons  designated  by  statute,  the  mere  fact  of 
dissolution,  without  more,  furnishes  no  ground 
for  the  appointment  of  a  receiver  of  the  corporate 
assets.  Anderson  v.  Buckley,  126  Ala.  623;  28 
So.  Rep.  729  (1899). 

Notes  executed  for  benefit  of  creditors; 
no  ground  for  appointment  of  re- 
ceiver. 

The  failure  of  the  board  of  directors  of  a  sol- 
vent corporation,  to  collect  the  amount  due  on 
notes  executed  for  the  exclusive  benefit  of  cred- 
itors, by  part  of  the  stockholders,  under  a  resolu- 
tion of  the  board  of  directors,  held  no  ground 
for  the  appointment  of  a  receiver  for  the  corpora- 
tion, on  the  application  of  shareholders  not  exe- 
cuting the  notes.  Anderson  v.  Buckley,  126  Ala. 
623;  28  So.  Rep.  729  (1899). 

Garnishment;  debt  due  by  foreign  corpo- 
ration. 

Garnishment  is  a  proceeding  in  rem,  and  the 
courts  of  this  State  have  no  jurisdiction  to  sub- 
ject by  such  process  a  debt  due  by  a  foreign  cor- 
poration, when  the  same  was  not  contracted  nor 
to  be  performed  here,  even  though  the  debtor  of 
plaintiff  and  creditor  of  the  garnishee,  being  a 
nonresident,  voluntarily  appears  In  the  cause; 
since  the  court  has  no  jurisdiction  of  the  debt 
which  is  the  subject-matter  of  the  proceeding. 
Louisville  &  Nashville  R.  R.  Co.  v.  Steiner,  128 
Ala.  353;  30  So.  Rep.  741  (1900). 

Foreign  corporation;  failure  to  comply 
with  law. 

The  failure  of  a  foreign  corporation  to  comply 
with  the  requirements  made  by  law  regarding  the 
transaction  within  the  State  of  business  by  for- 
eign corporations,  held  to  be  no  defense  to  action 
by  its  successor,  to  which  the  franchise  granted 
to  the  former  company  inured,  to  recover  rentals 
for  hydrants  leased  to  the  city.  City  of  Green- 
ville v.  Greenville  Water- Works  Co.,  125  Ala.  625; 
27  So.  Rep.  764  (1900). 

Foreign  building  and  loan  association; 
foreclosure  of  mortgage;  demurrer  to 
bill. 

The  failure  of  a  foreign  building  and  loan  as- 
sociation to  allege  in  a  bill  to  foreclose  a  mortgage 
taken  in  the  transaction  of  its  corporate  business 
in  this  State,  its  compliance  with  the  conditions 
as  to  appointing  here  a  place  of  business  and  an 
agent,  prescribed  by  the  statute  (Code,  §  1316 
et  seq.),  does  not  subject  the  bill  to  demurrer, 
where  the  bill  does  not  show  on  its  face  that  the 
transaction  was  had  In  this  State.  American 
Building,  Loan  &  Tontine  Savings  Assn.  v.  Haley, 
Ala.       ;  31  So.  Rep.  88  (1901). 

[Code  Ala.,  §  1316;  Anno.  Corp.  L.  Ala.,  p.  28.] 

Foreign  corporation,  dissolved,  cannot 
be  made  a  party. 

A  foreign  corporation,  which  has  been  dissolved 
by  judicial  decree  of  a  competent  court,  has  no 
existence,  and  cannot  be  made  a  party  to  an 
action.  Fitts  v.  National  Life  Assn.  of  Hartford, 
Conn.,       Ala.       ;  30  So.  Rep.  374  (1901). 

The  Code  provision  (Code,  §  1928)  relating  to 
the  continued  existence  of  dissolved  corporations, 
for  purposes  of  action,  has  no  application  to  for 
elgn  corporations.     Id. 
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Act.    23.  Service  of  process  on  foreign  corpora- 
tions. 
99.  Amendment  of  articles. 
101.  Redemption     of     scrip,     etc.,     given     to 

laborers. 
161.  Payment  to  laborers,  bow  made. 
216.  Foreign  corporations;  articles  to  be  filed, 
etc. 

ACT  XXTTT. 

Service  of  Process  on  Foreign  Corpo- 
rations. 

AN  AOT  to  provide  a  mode  of  service  of 
process  on  foreign  corporations  in  certain 
cases. 

Be  it  enacted  by  the  General  Assembly 
of  the  State  of  Arkansas: 

§  1.  In  all  cases  where  cause  of  action 
shall  accrue  to  a  resident  or  citizen  of  the 
State  of  Arkansas,  by  reason  of  any  con- 
tract with  a  foreign  corporation,  or  where 
any  liability  on  the  part  of  a  foreign  cor- 
poration shall  accrue  in  favor  of  any  citizen 
or  resident  of  this  State,  whether  In  tort 
or  otherwise,  and  such  foreign  corporation 
has  not  designated  an  agent  in  this  State 
upon  whom  process  may  be  served,  or  has 
not  an  officer  continuously  residing  in  this 
State  upon  whom  summons  and  other  proc- 
ess may  be  served  so  as  to  authorize  a  per- 
sonal judgment,  service  or  (of)  summons 
and  other  process  may  be  had  on  the  Audi- 
tor of  State,  and  such  service  shall  be  suffi- 
cient to  give  jurisdiction  of  the  person  to 
any  court  in  this  State  having  jurisdiction 
of  the  subject  matter,  whether  sitting  in 
the  township  or  county  where  the  Auditor 
is  served,  or  elsewhere  in  the  State. 

Service  on  agent  of  foreign  corporation,  see 
Civ.  Code,  §  72  (Anno.  Corp.  L.  [Vol.  IV],  Ark., 
P.  17). 

§  2.  This  Act  shall  not  be  effective  in 
cases  where  its  enforcement  would  conflict 
with  the  power  of  Congress  or  the  Federal 
laws  to  regulate  commerce  between  the 
States. 

§  3.  This  Act  shall  be  effective  and  in 
force  from  and  after  its  passage. 

(Approved  February  26,  1901.) 


ACT  XCIX. 

Amendment  of  Articles. 

AN  AOT  authorizing  any  railroad  company 
or  other  corporation  to  amend  its  articles 
of  incorporation  by  changing  its  name,  or 
increasing  or  diminishing  the  number  of 
its  directors. 

Be  it  enacted  by  the  General  Assembly 
of  the  State  of  Arkansas: 

§  1.  Any  railroad  company  organized 
and  incorporated  under  the  laws  of  this 
State,  may  amend  its  articles  of  incorpora- 
tion by  changing  its  corporate  name,  or 
by  increasing  or  diminishing  the  number 
of  its  directors,  Provided,  The  number  of 
its  directors  shall  not  be  less  than  five  (5) 
or  exceed  thirteen  (13).  And  provided  fur- 
ther, That  no  liability  contract  or  obligation 
of  said  railroad  company  shall  be  impaired 
by  any  such  amendment,  and  all  rights, 
franchises,  property  and  other  things  ac- 
quired or  possessed  by  said  corporation 
shall  not  be  effected  (affected)  thereby. 
Said  amendment  shall  be  made  by  resolu- 
tion of  the  stockholders  of  said  corporation 
adopted  at  a  regular  meeting  thereof  or  at 
a  special  meeting  called  by  the  president 
for  that  purpose.  Notice  thereof,  to  be  pub- 
lished not  less  than  twenty  (20)  days  pre- 
vious thereto,  in  a  newspaper  published  in 
each  county  through  which  the  road  runs, 
or  is  intended  to  run  in  which  a  newspaper 
is  published,  Provided,  Said  notice  may  be 
waived  in  writing  signed  by  all  the  stock- 
holders of  the  corporation;  and  a  copy  of 
such  resolution  verified  by  the  president 
and  secretary  of  said  corporation,  shall  be 
filed  as  an  amendment  to  the  charter  of 
said  railroad  company  in  the  office  of  the 
Secretary  of  State,  and  a  fee  of  Five  dol- 
lars ($5.00)  shall  be  paid  for  making  and 
filing  said  amendment. 

§  2.  Any  corporation  organized  under  the 
laws  of  this  State  may  change  its  corporate 
name  or  increase  or  diminish  the  number 
of  its  directors.  Provided,  The  number  of 
its  directors  shall  conform  to  the  number 
required  by  the  laws  of  this  State.  Said 
change  may  be  made  by  a  resolution  of  the 
stockholders  of  said  corporation  adopted 
at  a  regular  meeting  thereof,  or  at  a  special 
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meeting  called  by  the  president  for  that  pur- 
pose. Notice  thereof  having  been  waived  in 
writing  signed  by  all  ol  the  stockholders  of 
said  corporation;  a  copy  of  any  resolution 
verified  by  the  president  and  secretary  of 
said  corporation  shall  be  filed  as  an  amend- 
ment to  the  articles  of  incorporation  of  said 
corporation  in  the  office  of  the  clerk  of  the 
county  court  of  the  county  in  which  the  prin- 
cipal place  of  business  of  said  corporation  is 
located,  also  in  the  office  of  the  Secretary  of 
State. 

Amendments  of  articles  generally,  see  Stat,  of 
Ark.  (Sanders  &  Hill)  1343  (Anno.  Corp.  L.  [Vol. 
IV],  Ark.,  p.  11). 

§  3.  All  laws  and  parts  of  laws  in  conflict 
herewith  are  hereby  repealed  and  this  Act 
shall  take  effect  and  be  in  force  from  and 
after  its  passage. 

(Approved  April  11,  1901.) 


ACT  CI. 

Redemption    of    Scrip,    etc.,    Given    to 
Laborers. 

"AN  ACT  to  compel  corporations  to  redeem 
scrip,  punchouts  or  other  evidences  of 
indebtedness  in  cash." 

Be  it  enacted  by  the  General  Assembly 
of  the  State  of  Arkansas: 

§  1.  That  all  firms,  companies,  and  cor- 
porations using  coupons,  script,  punchouts, 
store  orders  or  other  evidence  of  indebted- 
ness to  pay  other  or  its  laborers  and  em- 
ployes for  labor,  and  shall,  if  demanded, 
redeem  the  same  in  the  hands  of  such  labor- 
ers or  employe,  or  other  bona  fide  holders, 
in  good  and  lawful  money  of  the  United 
States;  Provided,  the  same  is  presented,  and 
redemption,  demanded,  of  such  firm,  com- 
pany or  corporation  using  same  as  aforesaid, 
at  a  regular  pay-day  of  such  firm,  company, 
or  corporation,  to  laborers  or  employes,  or  if 
presented,  and  redemption  demanded  as 
aforesaid  by  such  laborers  or  employe  or 
bona  fide  holder,  at  any  time  not  less  than 
thirty  days  from  the  issuance  or  delivery 
of  such,  coupons,  script,  punchouts,  store 
order  or  other  evidence  of  indebtedness,  to 
such  employes,  laborers  or  bona  fide  holders. 
Such  redemption  to  be  at  the  face  value  of 
said  script  punchout,  coupons,  store  order,  or 
other  evidence  of  indebtness  (indebtedness). 

§  2.  Provided  further,  That  said  face 
value  shall  be  in  cash  the  same  as  its  pur- 
chasing power,  in  goods,  wares,  and  mer- 
chandise, at  the  commissary  company's  store 
or  other  repository  of  such  company,  corpo- 
ration or  firm,  as  aforesaid. 

§  3.  Be  it  further  provided  That  any  em- 
ploye, laborer,  or  bona  fide,  holder  referred 
to  in  sec.  1  of  this  Act,  upon  presentation, 
and  demand  for  redemption,  of  such  script, 
coupon,  punchout,  store  order,  or  other  evi- 


dence of  indebtedness,  aforesaid  and  upon  re- 
fusal of  such  firm,  company,  or  corporation, 
to  redeem  the  same  in  good  and  lawful 
money  of  the  United  States,  may  maintain 
in  his,  her  or  their  own  name,  an  action  be- 
fore any  court  of  competent  jurisdiction, 
against  such  firm,  company,  or  corporation, 
using  same  as  aforesaid  for  the  recovery  of 
the  value  of  such  coupons,  script,  punchout, 
store  order,  or  other  evidence  of  indebted- 
ness as  defined  in  section  one  (1)  of  this  .a.ct. 
§  4.  This  Act  shall  take  effect  and  be  in 
force  sixty  days  after  its  passage. 

(Approved  April  16  1901.) 

ACT  CLXI. 

Payment  to   Laborers,   How   Hade. 

"AN  ACT  making  it  unlawful  for  any  cor- 
poration, company,  firm  or  person,  to  issue, 
sell,  give  or  deliver  to  any  person,  in  pay- 
ment of  wages  due  for  labor,  any  script, 
token,  draft,  or  other  evidence  of  indebt- 
edness, payable  or  redeemable,  otherwise 
than  in  lawful  money,  and  for  other 
purposes." 

Be  it  enacted  by  the  General  Assembly 
of  the  State  of  Arkansas: 

§  1.  It  shall  be  unlawful  for  any  corpora- 
tion, company,  firm,  or  person,  engaged  in 
any  trade,  or  business  in  this  State,  either 
directly  or  indirectly  to  issue,  sell,  give  or 
deliver  to  any  person  employed  by  such  cor- 
poration, company,  firm  or  person,  in  pay- 
ment of  wages  due  such  laborer,  earned  by 
him,  any  scrip,  token,  draft,  check  or  other 
evidence  of  indebtedness,  payable  or  re- 
deemable, otherwise  than  in  lawful  money, 
at  the  regular  pay  day  of  such  corporation, 
company,  firm  or  person;  And  if  any  such 
scrip,  token,  draft,  check  or  other  evidence 
of  indebtedness,  be  so  issued,  sold,  or  given 
or  delivered  to  such  laborer,  it  shall  be  con- 
strued, taken  and  held  in  all  courts  and 
places  to  be  a  promise  to  pay  the  sum  speci- 
fied therein,  in  lawful  money,  by  the  corpo- 
ration, company,  firm  or  person,  issuing,  sell- 
ing, giving  or  delivering  the  same  to  the 
person  named  therein,  or  the  holder  thereof. 
And  the  corporation,  company,  firm  or  per- 
son, so  issuing,  selling,  giving,  or  delivering 
the  same  shall,  moreover,  be  guilty  of  a  mis- 
demeanor, and  upon  conviction  thereof,  shall 
be  fined  not  less  than  twenty-five  dollars 
($25),  and  not  more  than  one  hundred  ($100.) 
dollars.  And  at  the  discretion  of  the  Court 
trying  the  same,  the  officer  or  agent  of  the 
corporation,  company,  firm,  or  person,  issu- 
ing, selling,  giving  or  delivering  the  same 
may  be  imprisoned  not  less  than  ten,  nor 
more  than  thirty  days. 

§  2.  If  any  corporation,  company,  firm  or 
person,  shall  coerce  or  compel,  or  attempt 
to  coerce  or  compel,  any  employe  in  its,  theirs 
or  his  employment,  to  purchase  goods  or  sup- 
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plies  in  payment  of  wages  due  him  or  earned 
by  him,  from  any  corporation,  company,  firm 
or  person,  such  first  named  corporation, 
company,  firm  or  person,  shall  be  guilty  of 
a  misdemeanor  and  upon  conviction  thereoi, 
shall  be  punished  as  provided  in  the  pre- 
ceding section. 

§  3.  If  any  such  corporation,  company, 
firm,  or  person,  shall  directly  or  indirectly, 
sell  to  any  such  employe,  in  payment  of 
wages,  due  or  earned  by  him,  goods  or  sup- 
plies at  prices  higher  tnan  a  reasonable  or 
current  market  value  thereof  in  cash,  such 
corporation,  company,  firm  or  person,  shall 
be  liable  to  such  employe,  in  a  civil  action  in 
double  the  amount  of  the  charges,  made  and 
paid  for  such  goods  and  supplies,  in  excess 
of  the  reasonable  or  current  value  in  cash 
thereof;  Provided,  that  the  provisions  of  this 
Act  do  not  apply  to  coal  mines,  when  less 
than  twenty  (20)  men  are  employed  under 
the  ground. 

§  4.  That  all  laws  and  parts  of  laws  in 
conflict  herewith  are  hereby  repealed,  and 
this  act  take  effect  and  be  in  force  sixty 
days  after  its  passage. 

(Approved  May  23,  1901.) 
ACT  CCXVI. 

Foreign    Corporations;    Articles   to    bo 
Filed,  Etc. 

AN  ACT  to  regulate  the  business  of  Foreign 
Corporations  other  than  Railway,  Express, 
Telegraph,  Palace  Car  and  Insurance  Cor- 
porations. 

Be  it  enacted  by  the  General  Assembly 
of  the  State  of  Arkansas: 

I  1.  Every  corporation  formed  in  any 
other  State,  Territory,  Country  or  County, 
before  it  shall  be  authorized  or  permitted  to 
establish  a  business  in  this  State,  or  to 
continue  business  therein,  if  already  estab- 
lished, shall  by  its  certificate,  under  the 
hand  of  the  President  and  seal  of  such  com- 
pany or  corporation,  file  in  the  office  of  the 
Secretary  of  this  State,  a  copy  of  its  Articles 
of  Incorporation,  if  not  already  filed  therein, 
and  also  with  the  Clerk  of  the  County  in 
which  it  has  opened  an  office  for  the  purpose 
of  transacting  business,  and  in  addition 
thereto  shall  file  with  the  Secretary  of  State 
and  the  •Clerk  of  the  County  in  which  it 
has  opened  an  office,  or  commenced  business, 
within  six  (6)  months  after  the  establish- 
ment of  such  office  or  the  beginning  of  such 
business,  a  statement  showing  the  propor- 
tional part  of  its  capital  stock,  which  it  has 
in  use  in  the  operation  of  its  business,  both 
in  the  State  and  in  the  county  in  which  it  is 
doing  business. 

§  2.  That  no  corporation  formed  or  or- 
ganized in  Another  State,  Territory,  Country 
or  County,  shall  be  authorized  or  enti+led 
to  make  any  contract  in  this  State  until  it 
has  complied  with  the  provisions  of  the  fore- 


going section,  nor  shall  it  be  authorized  to 
sue  on  any  contract  made  in  this  State  until 
the  provisions  of  section  one  (1)  of  this  Act 
are  complied  with;  Provided,  that  corpora- 
tions now  doing  business  in  this  State  may 
have  sixty  (60)  days  to  comply  with  this 
Act. 

§  3.  That  this  Act  shall  not  apply  to  rail- 
way, express,  Telegraph,  Palace  Car  and  In- 
surance corporations,  and  shall  take  effect 
and  be  in  force  from  and  after  its  passage. 

(Approved  May  23,  1901.) 

DECISIONS 

(Include  68  S.  W.  1119.) 

Ultra,  vires. 

A  plaintiff  cannot  receive  the  benefits  under  a 
contract,  and  thereafter  repudiate  its  obligations 
under  a  claim  ol  ultra  vires.  Bloch  Queensware 
Co.  v.  Metzger,  Ark.  ;  65  S.  W.  Eep.  929 
(1901). 

Annual    statements;    liability    of    officers; 
limitations    of   suits. 

Sections  133T  and  1347  of  Sanders  &  Hill's 
Digest,  requiring  the  president  and  secretary  of 
all  corporations  to  make  an  annual  statement  of 
the  condition  of  the  corporations,  and  making 
them  personally  liable  for  corporate  debts  where 
they  neglect  or  refuse  to  make  such  statements, 
are  not  penal  but  remedial,  and  actions  based 
thereon  are  not  limited  to  two  years.  Nebraska 
Nat.  Bank  v.  Walsh,  68  Ark.  433;  59  S.  W.  Bep. 
952  (1900). 

[See  Anno.  Corp.  L.  (Vol.  IV),  Ark.,  pp.  10,  12.1 

Capital  stock;  informality  of  vote  to  re- 
duce. 

An  informality  of  the  vote  taken  to  reduce  the 
capital  stock  of  a  railroad  corporation,  as  author- 
ized by  Acts  of  1895,  page  19,  does  not  necessarily 
affect  the  corporate  existence  of  the  company. 
Brown  v.  Wyandotte  &  S.  B.  R.  E.  Co.,  68  Ark. 
134;  56  S.  W.  Bep.  862  (1900). 

Pledge  of  certificate  of  stock;  need  not  be 
recorded. 

Sanders  '&  Hill's  Digest,  §§  1337,  1338,  pro- 
viding for  the  recording  of  certificate  of  the  trans- 
fer by  a  stockholder  of  his  stock  with  the  county 
clerk,  and  that  a  transfer  shall  not  be  valid  as 
against  creditors  unless  the  provisions  of  such 
sections  are  compiled  with,  does  not  apply  to  mere 
transfers  by  way  of  pledge,  but  only  to  absolute 
sales.  Batesville  Tel.  Co.  v.  Myer-Schmidt  Grocefr 
Co.,  68  Ark.  115;  56  S.  W.  Bep.  784  (1900). 

[See  Anno.  Corp.  L.  (Vol.  IV),  Ark.,  p.  9.] 

T.ien  of  corporation  on  stock;  priority  of. 

The  lien  of  a  bank  upon  its  stock  under  section 
1342  of  Sanders  &  Hill's  Digest,  providing  that  a 
corporation  shall  at  all  times  have  a  lien  upon 
the  stock  of  its  members  for  debts  due,  is  su- 
perior to  a  lien  acquired  by  a  subsequent  judg- 
ment creditor  by  virtue  of  the  levy  of  an  execu- 
tion, and  is  not  displaced  by  the  latter  Hen,  al- 
though section  1356  declares  that  the  provisions 
for  the  enforcement  of  the  corporation's  lien  shall 
not  affect  any  other  lien  or  right  acquired  by 
virtue  of  a  levy  of  attachment  or  execution  on 
the  stock,  since  section  1356  applies  only  to  the 
enforcement  of  the  lien,  and  does  not  affect  Its 
priority.  Springfield  Wagon  Co.  v.  Bank  of  Bates- 
ville, 68  Ark.  234;  57  S.   W.  Bep.  257  (1900). 

[See  Anno.  Corp.  L.  (Vol.  IV),  Ark.,  p.  11.] 

Ipso  facto  dissolution   of  corporation. 

The  provisions  of  section  6149  of  Sanders  & 
Hill's  Digest  was  not  intended  to  work  a  forfeiture 
ipso  facto  upon  default  of  the  company,  but  was 
intended  to  declare  a  ground  of  forfeiture  only, 
which  might  at  the  election  of  the  State,  or  not, 
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be  taken  advantage  of  in  direct  judicial  proceed- 
ings. Brown  v.  Wynandotte  &  S.  B.  E.  E.  Co.,  68 
Ark.  134;  56  S.  W.  Eep.  862  (1900). 

Insolvent   corporations;   preferential   dis- 
tribution  of  assets  of. 

Where  preference,  in  violation  of  law,  in  dis- 
tribution of  assets  of  an  insolvent  corporation, 
was  made  in  secret,  held,  that  the  contention  that 
objection  was  not  made  to  such  unlawful  prefer- 
ence within  ninety  days  thereafter,  as  required, 
was  without  force.  Dozler  v.  Arkadelphla  Cotton 
Mills  Co.,  67  Ark.  11;  53  S.  W.  Eep.  403  (1899). 

A  resolution  of  stockholders  of  an  insolvent 
corporation,  dissolving  same,  and  authorizing  di- 
rectors to  sell  property  thereof  and  to  apply  pro- 
ceeds to  the  payment  of  corporate  debts,  held  to 
authorize  only  pro  rata  distribution.     Id. 

Insolvent  corporation;  preferences. 

On  the  Insolvency  of  two  different  corporations, 
one  a  creditor  and  the  other  a  debtor  corpora- 
tion, the  payment  of  the  claim  of  the  creditor 
corporation  should  not  be  postponed  until  after 
the  other  creditors  of  the  debtor  corporation  are 
paid,  but  should  be  allowed  to  participate  pro- 
portionately in  the  distribution  of  assets.  Lange 
v.  Burke,  69  Ark.  85;  61  S.  W-  Eep.  165  (1901). 

Foreign  corporations;  liability  of  stock- 
holders. 
The  Civil  Code  of  California,  §  322,  creates 
a  primary  liability  on  the  part  of  stockholders 
and  authorizes  an  action  in  Arkansas  against  an 
Arkansas  stockholder  of  an  insolvent  California 
bank  to  recover  a  portion  of  the  debt  due  from 
the  bank,  and  such  liability  is  enforceable  by  a 
suit  at  law.  Lanigan  v.  North,  69  Ark.  62;  63 
S.  W.  Eep.  62  (1901);  a.  c.,  Lanigan  v.  Gordon 
et  al. 

[See  Anno.  Corp.  L.  (Vol.  I),  Cal.,  p.  22.] 


Foreisrn   corporation;    service    of   process. 

Service  of  process  In  an  action  against  a  foreign 
corporation  on  an  agent  in  charge  of  the  business 
of  such  foreign  corporation  at  a  certain  place, 
where  the  matters  complained  of  occurred,  was 
held  to  be  sufficient,  although  defendant  had  des- 
ignated another  agent  on  whom  service  might  be 
made,  as  required  by  section  1323  of  Sanders  & 
Hill's  Digest.  Lesser  Cotton  Co.  v.  Yates,  b9 
Ark.  396;  63  S.  W.  Eep.  997  (1900). 

Foreign   corporations;    power    of  legisla- 
ture in  respect  thereto. 

As  the  legislature  of  the  State  has  power  to 
entirely  exclude  foreign  corporations  from  doing 
business  within  the  State,  it  has  the  power  to  dic- 
tate the  terms  on  which  they  can  do  business. 
Woodson  v.  State,  69  Ark.  521;  65  S.  W.  Eep.  465 

And  where  the  State  can  forbid  the  doing  of  an 
act  by  a  corporation,  it  can  enforce  the  law  by 
Imposing  a  penalty  on  the  corporation's  agent  com- 
mitting the  act.     Id. 

Service  of  process. 

A  return  of  process  against  a  corporation,  sim- 
ply reciting  the  delivery  of  a  copy  thereof  to  X., 
its  agent,  Is  insufficient.  It  must  be  shown  that 
he  acted  in  such  a  representative  capacity  that 
authority  to  receive  service  might  or  ought  to  be 
implied.  Arkansas  Const.  Co.  v.  Mullins  et  al., 
69  Ark.  429;  64  S.  W.   Eep.  225  (1901). 

Class    legislation    against    corporations. 

The  Act  of  April  10,  1899,  §  1,  making  it  the 
duty  of  any  corporation  or  person  engaged  in 
mining,  etc.,  to  keep  scales  and  weigh  the  coal 
mined;  and  section  2,  providing  for  the  weighing 
of  the  coal  before  it  is  screened  and  paying  for 
the  same'  at  the  weight  so  ascertained,  is  not  un- 
constitutional as  class  legislation,  in  so  much  as 
It  Includes  both  the  small  and  the  large  operators. 
Woodson  v.  State,  69  Ark.  521:  65  S.  W.  Eep.  465 
(1900). 
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Chap.    70.  Fees  of  secretary  of  state. 

03.  Foreign    corporations;    articles    to    be 

filed;  fees. 
145.  Board  of  directors. 
147.  Articles  of  incorporation. 
201.  Filing  articles   of   incorporation. 

205.  Employment  of  children. 

206.  Continuance  of    business  by    corpora- 

tion. 

CHAPTER  LXX. 

Fees  of  Secretary  of  State. 

AN  ACT  to  amend  section  four  hundred 
and  sixteen  of  the  Political  Code,  relat- 
ing to  the  fees  to  be  charged  by  the  sec- 
retary of  state,  and  providing  for  the  dis- 
tribution of  the  same. 

The  People  of  the  State  of  California, 
represented  in  Senate  and  Assembly,  do 
enact  as  follows: 

§  1.  Section  four  hundred  and  sixteen  of 
the  Political  Code  is  hereby  amended  to 
read: 

§  416.  The  secretary  of  state,  for  services 
performed  in  his  office,  must  charge  and 
collect  the  following  fees: 

1.  For  a  copy  of  any  law,  resolution,  rec- 
ord, or  other  document  or  paper  on  file  in 
his  office,  twenty  cents  per  folio. 

2.  For  comparing  a  copy  of  any  law,  reso- 
lution, record,  or  other  document  or  paper 
with  the  original,  or  the  certified  copy  of 
the  original,  on  file  in  his  office,  five  cents 
per  folio. 

3.  For  affixing  certificate  and  seal  of  state, 
unless  otherwise  provided  for,  two  dollars. 

4.  For  filing  articles  of  incorporation,  if 
the  capital  stock  amounts  to  twenty-five 
thousand  dollars  or  less,  fifteen  dollars;  if 
the  capital  stock  amounts  to  over  twenty- 
five  thousand  dollars,  and  not  over  seventy- 
five  thousand,  dollars,  twenty-five  dollars;  if 
the  capital  stock  amounts  to  over  seventy- 
five  thousand  dollars,  and  not  over  two  hun- 
dred thousand  dollars,  fifty  dollars;  if  the 
capital  stock  amounts  to  over  two  hundred 
thousand  dollars,  and  not  over  five  hundred 
thousand  dollars,  seventy-five  dollars;  if  the 
capital  stock  is  over  five  hundred,  thousand 
dollars,  and  not  over  one  million  dollars, 
one  hundred  dollars;  if  the  capital  stock  is 
over  one  million  dollars,  one  hundred  and 
fifty  dollars;   for  filing  articles  of  incorpo- 


ration without  capital  stock,  except  co- 
operative associations,  five  dollars;  for  filing 
articles  of  incorporation  of  co-operative  as- 
sociations, formed  under  the  act  of  eighteen 
hundred  and  ninety-five,  and  acts  supple- 
mentary thereto  or  amendatory  thereof, 
fifteen  dollars. 

5.  For  recording  articles  of  Incorporation, 
twenty  cents  per  folio. 

6.  For  issuing  certificate  of  incorporation, 
three  dollars. 

7.  For  filing  certificate  of  increase  of  cap- 
ital stock,  five  dollars  for  every  ten  thou- 
sand dollars,  or  fraction  thereof  of  such  in- 
crease. 

8.  For  filing  certificate  of  decrease  of  cap- 
ital stock,  five  dollars. 

9.  For  filing  notice  of  removal  of  princi- 
pal place  of  business,  five  dollars. 

10.  For  filing  amended  articles  of  incor- 
poration, unless  otherwise  provided  for,  five 
dollars. 

11.  For  filing  certificate  of  creation  of 
bonded  indebtedness,  or  increase  or  de- 
crease thereof,  five  dollars. 

12.  For  issuing  certificate  of  increase  or 
decrease  of  capital  stock,  three  dollars. 

13.  For  filing  certificate  on  continuance 
of  existence,  five  dollars. 

14.  For  issuing  certificate  of  continuance 
of  existence,  three  dollars. 

15.  For  filing  claim  to  trademark,  and 
issuing  certificate  of  filing,  five  dollars. 

16.  For  issuing  certificate  of  filing  of  any 
document,  not  otherwise  provided  for,  five 
dollars. 

17.  For  filing  certificate  of  increase  or  de- 
crease of  number  of  directors,  five  dollars. 

18.  For  issuing  certificate  of  increase  or 
decrease  of  number  of  directors,  three  dol- 
lars. 

19.  For  receiving  and  recording  each  offi- 
cial bond,  five  dollars.  ' 

20.  For  filing  notice  of  appointment  of 
agent,  five  dollars. 

[21,  22  omitted.] 

23.  For  issuing  certificate  of  official  char- 
acter, two  dollars. 

24.  For  recording  miscellaneous  docu- 
ments or  papers,  twenty  cents  per  folio. 

No  member  of  the  legislature  or  state 
officer  shall  be  charged  for  any  search  rela- 
tive to  matters  appertaining  to  the  duties  of 
their  office;  nor  shall  they  be  charged  any 
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fee  for  a  certified  copy  of  any  law  or  reso- 
lution passed  by  the  legislature  relative  to 
their  official  duties. 

All  fees  collected  by  the  secretary  of  state 
must,  at  the  end  of  each  month,  lye  paid  into 
the  state  treasury.  Twenty-five  hundred 
dollars  of  such  monthly  returns  shall  be 
credited  to  and  constitute  the  state  library 
fund,  and.  the  balance  shall  be  paid  into  the 
general  fund  of  the  state. 

See  Anno.  Corp.  L.  (Vol.  I),  California,  p.  12. 

§  2.  This  act  shall  take  effect  and  be  in 
force  from  and  after  the  date  of  its  passage. 
(Approved  February  28,  1901.) 

CHAPTER  XCIII. 
Foreign  Corporations;  Articles  to  be  Filed; 


AN  ACT  requiring  corporations  organized 
under  the  laws  of  another  state,  terri- 
tory, or  foreign  country,  to  file  a  certified 
copy  of  their  articles  of  incorporation  in 
the  office  of  the  secretary  of  state,  and  a 
certified  copy  thereof,  duly  certified  by 
the  secretary  of  state  of  this  state,  in  the 
office  of  the  county  clerk  of  the  county 
where  its  principal  place  of  business  is  lo- 
cated and  also  where  such  corporation 
owns  property,  and  requiring  such  corpo- 
ration to  pay  to  the  secretary  of  state  the 
same  fees  as  are  paid  by  corporations 
formed  under  the  laws  of  the  State  of 
California,  and  providing  for  a  penalty. for 
the  violation  of  the  provisions  of  this  act. 

The  People  of  the  State  of  California, 
represented  in  Senate  and  Assembly,  do 
enact  as  follows: 

§  1.  Corporations  organized  under  the  laws 
of  another  state,  territory,  or  of  a  foreign 
country,  which  are  now  doing  business  in 
this  state,  or  which  shall  hereafter  enter 
this  state  to  do  business,  or  maintain  an 
office  in  this  state,  shall  file  in  the  office  of 
the  secretary  of  state  of  the  State  of  Cali- 
fornia a  certified  copy  of  their  articles  of 
incorporation,  or  of  their  charters  or  of  the 
statutes  or  legislative  or  executive  or  gov- 
ernmental act  creating  them  in  cases  where 
they  are  created  by  charters  or  statutes  or 
legislative  or  executive  or  governmental 
acts,  and  a  certified  copy  thereof,  duly  cer- 
tified by  the  secretary  of  state  of  this 
state,  in  the  office  of  the  county  clerk  of 
the  county  where  its  principal  place  of  busi- 
ness is  located  and.  also  where  such  corpo- 
ration  owns  property. 

§  2.  For  filing  and  issuing  certified  copy  as 
required  in  section  one  of  this  act,  corpo- 
rations formed  under  the  laws  of  another 
state,  or  of  a  territory,  or  of  a  foreign  coun- 
try, shall  pay  the  same  fees  as  are  paid  by 
corporations  formed  under  the  laws  of  This 
state. 


§  3.  Every  foreign  corporation  amenable 
to  the  provisions  of  this  act  which  shall 
neglect  or  fail,  within  ninety  days  from  the 
date  of  passage  of  this  act,  to  comply  with 
the  conditions  of  the  same  as  herein  pro- 
vided shall  be  subject  to  a  fine  of  not  less 
than  five  hundred  dollars,  to  be  recovered 
before  any  court  of  competent  jurisdiction; 
and  it  is  hereby  mad*  the  duty  of  the  sec- 
retary of  state,  as  he  may  be  advised  that 
corporations  are  doing  business  in  contra- 
vention of  this  act,  to  report  the  fact  to  the 
governor,  who  shall  instruct  the  district 
attorney  of  the  county  wherein  such  corpo- 
ration has  its  principal  business,  or  the  at- 
torney-general of  the  state,  or  both,  as  soon 
as  practicable,  to  institute  proceedings  to 
recover  the  fine  herein  provided  for,  and 
the  amount  so  recovered  must  be  paid  into 
the  state  treasury  to  the  credit  of  the  gen- 
eral fund  of  the  state;  in  addition  to  which 
penalty,  no  foreign  corporation  as  above  de- 
fined which  shall  fail  to  comply  with  this 
act,  can  maintain  any  suit  or  action,  either 
legal  or  equitable,  in  any  of  the  courts  of 
this  state  upon  any  demand,  whether  arising 
out  of  contract  or  tort,  until  it  has  com- 
plied with  this  act;  provided,  that  any  cor- 
poration described  in  section  one  of  this 
act,  which  is  now  doing  business  in  this 
state,  and  which  has  complied  with  the 
act  an  relation  to  foreign  corporations,  ap- 
proved April  first,  eighteen  hundred  and 
seventy-two,  and  an  act  amendatory 
thereof,  approved  March  seventeenth,  eigh- 
teen hundred  and  ninety-nine,  is  exempted 
from  the  provisions  of  this  act 

§  4.  This  act  shall  take  effect  and  be  in 
force  from  and  after  the  date  of  its  passage. 

(Approved  March  8,  1901.) 

CHAPTER  CXLV. 

Board  of  Directors. 

AN  ACT  to  amend,  section  three  hundred 
and  five  of  the  Civil  Code,  relating  to 
corporations. 

The  People  of  the  State  of  California, 
represented  in  Senate  and  Assembly,  do 
enact  as  follows: 

§  1.  Section  three  hundred  and  five  of  the 
Civil  Code  is  amended  to  read  as  follows: 

§  305.  The  corporate  powers,  business,  and 
property  of  all  corporations  formed  under 
this  title  must  be  exercised,  conducted,  and 
controlled  by  a  board  of  not  less  than  five 
directors,  to  be  elected,  from  among  the 
holders  of  stock;  or  where  there  is  no  cap- 
ital stock,  then  from  the  members  of  such 
corporations;  except  that  corporations 
formed  or  to  be  formed  for  the  purpose  of 
erecting  and  managing  halls  and  buildings 
for  the  meetings  and  accommodation  Of 
several  lodges  or  societies  of  any  benevo- 
lent or  charitable  order  or  organization,  and 
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in  connection  therewith  the  leasing  of  stores 
and  offices  in  snch  building  or  buildings  for 
other  purposes,  the  corporate  powers,  busi- 
ness, and  property  thereof  may  be  con- 
ducted, exercised,  and  controlled  by  a  board 
of  not  less  than  five  or  more  than  fifty  di- 
rectors, to  be  chosen  from  among  the  stock- 
holders of  such  corporation  or  from  among 
the  members  of  such  order  or  organiza- 
tion. A  majority  of  the  directors  must  be 
in  all  cases  citizens  of  this  state.  Directors 
of  corporations  for  profit  must  be  holders 
of  stock  therein  to  an  amount  to  be  fixed 
by  the  by-laws  of  the  corporation.  Di- 
rectors of  all  other  corporations  must  be 
members  thereof.  Unless  a  quorum  is  pres- 
ent and  acting  no  business  performed  or  act 
done  is  valid  as  against  the  corporation. 
Whenever  a  vacancy  occurs  in  the  office  of 
director,  unless  the  by-laws  of  the  corpo- 
ration otherwise  provided,  such  vacancy 
roust  be  filled  by  an  appointee  of  the  board. 

See  Anno.  Corp.  L.   (Vol.  I),   Cal.,  p.  18. 

§  2.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 

(Approved  March  15,  1901.) 


CHAPTER  CXLVII. 

Articles  of  Incorporation. 

AN  ACT  to  amend  section  two  hundred  and 
ninety  of  the  Civil  Code,  relative  to  arti- 
cles of  incorporation. 

The  People  of  the  State  of  California, 
represented  in  Senate  and  Assembly,  do 
enact  as  follows: 

§  1.  Section  two  hundred  and  ninety  of  the 
Civil  Code  is  amended  to  read  as  follows: 

§  290.  Articles  of  incorporation  must  be 
prepared,  setting  forth: 

'(1)  The  name  of  the  incorporation. 

(2)  The  purpose  for  which  it  is  formed. 

(3)  The  place  where  its  principal  business 
is  to  be  transacted. 

(4)  The  term  for  which  it  is  to  exist,  not 
exceeding  fifty  years. 

(5)  The  number  of  its  directors  or  trus- 
tees, which  shall  not  be  less  than  five,  and 
the  names  and  residence  of  those  who  are 
appointed  for  the  first  year;  provided,  that 
the  corporate  powers,  business,  and  prop- 
erty of  corporations  formed  or  to  be  formed 
for  the  purpose  of  erecting  and  managing 
halls  and  buildings  for  the  meetings  and 
accommodation  of  several  lodges  or  soci- 
eties of  any  benevolent  or  charitable  order 
or  organization,  and  in  connection  there- 
with the  leasing  of  stores  and  offices  in 
such  building  or  buildings  for  other  pur- 
poses, may  be  conducted,  exercised,  and 
controlled  by  a  board  of  not  less  than  five 
or  more  than  fifty  directors,  to  be  chosen 
from   among   the   stockholder  of   such   cor- 


poration, or  from  among  the  members  of 
such  order  or  organization;  and  provided, 
also,  that  at  any  time  during  the  exist- 
ence of  corporations  for  profit,  other  than 
those  of  the  character  last  hereinabove  pro- 
vided for,  the  number  of  the  directors  may 
be  increased  or  diminished,  by  a  majority  of 
the  stockholders  of  the  corporaBon,  to  any 
number  not  less  than  five,  who  must  be 
members  of  the  corporation;  whereupon,  a 
certificate  stating  the  number  of  directors 
must  be  filed,  as  provided  for  in  sect' in 
two  hundred  and  ninety-six  for  the  filing 
of  the  original  articles  of  incorporation; 
and  provided,  also,  that  the  corporate  pow- 
ers, business,  and  property  of  corporations 
formed  or  to  be  formed  for  social  purposes, 
and  not  directly  for  profit,  may  be  exercised, 
conducted,  and  controlled  by  a  board,  con- 
sisting of  such  number  of  directors  as  may 
be  in  the  constitution  or  by-laws  provided; 
and  corporations  so  formed  may,  in  their 
constitution  or  by-laws,  provide  for  the 
length  of  time  that  the  directors,  or  any 
number  thereof,  shall  act,  and  may,  in  like 
manner,  provide  that  certain  directors,  or 
a  certain  number  of  the  board  of  directors, 
to  be  selected  by  the  corporation  or  the 
board  of  directors,  in  the  mode  and  man- 
ner provided  in  the  constitution  or  by-laws, 
Shall  act  for  any  specified  length  of  time, 
or  otherwise,  as  shall  be  in  the  constitution 
or  by-laws  set  forth. 

(6)  The  amount  of  its  capital  stock,  and 
the  number  of  shares  into  which  it  is 
divided. 

(7)  If  there  is  a  capital  stock,  the  amount 
actually  subscribed,   and  by  whom. 

See  Anno.   Corp.   L.    (Vol.  I),  Cal.,  p.   18. 

§  2.  This  act  shall  take  effect  and  be  in 
force  from   and  after  its  passage. 

(Approved  March  15,  1901.) 

CHAPTER  CCL 

Filing  Articles  of  Incorporation. 

AN  ACT  to  amend  section  two  hundred  and 
ninety-six  of  the  Civil  Code,  relating  to 
the  filing   of   articles  of   incorporation. 

The  People  of  the  State  of  California, 
represented  in  Senate  and  Assembly,  do 
enact  as  follows: 

Section  1.  Section  two  hundred  and  ninety- 
six  of  the  Civil  Code  is  hereby  amended  so 
as  to  read  as  follows,  viz.: 

§  296.  Upon  filing  the  articles  of  incor- 
poration in  the  office  of  the  county  clerk  of 
the  county  in  which  the  principal  business 
of  the  company  is  to  be  transacted,  and  a 
copy  thereof  certified  by  the  county  clerk 
with  the  secretary  of  state,  and  the  affi- 
davit mentioned  in  the  last   section  where 
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such  affidavit  is  required,  the  secretary  of 
state  must  issue  to  the  corporation,  over  the 
great  seal  of  the  state,  a  certificate  that  a 
copy  of  the  articles  containing  the  required 
statement  of  facts  has  been  filed,  in  his 
office,  and  thereupon  the  persons  signing 
the  articles  and  their  associates  and  suc- 
cessors shall  be  a  body  politic  and  corporate 
by  the  name  stated  in  the  certificate,  and  for 
the  term  of  fifty  years,  unless  it  is,  in  the 
articles  of  incorporation,  otherwise  stated, 
or  in  this  code  otherwise  specially  provided; 
provided,  however,  that  the  secretary  of 
state  shall  not  file  any  copy  of  the  copy  of 
any  articles,  or  issue  any  certificate  of  in- 
corporation to  any  corporation,  which  arti- 
cles set  forth  the  corporate  name  of  any  cor- 
poration heretofore  organized  in  this  state, 
or  file  any  copy  of  any  articles,  or  issue  any 
certificate  of  incorporation  to  any  corpora- 
tion existing  at  the  time  of  filing  said  arti- 
cles, which  articles  set  forth  a  name  so 
closely  resembling  the  name  of  such  corpo- 
ration as  will  tend  to  deceive. 

See  Anno.   Corp.  U  (Vol.  I),  Cal.,  p.  15. 

§  2.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 

(Approved  March  23,  1901.) 


CHAPTER  CCV. 

Employment  of  Children. 

AN  ACT  to  regulate  the  employment,  hours 
of  labor,  etc.,  of  children,  and  to  prohibit 
the  employment  of  minors  under  a  certain 
age. 

The  People  of  the  State  of  California, 
represented  in  Senate  and  Assembly,  do 
enact  as  follows: 

§  1.  No  minor  under  the  age  of  eigh- 
teen shall  be  employed  in  laboring  in  any 
manufacturing,  mechanical  or  mercantile 
establishment,  or  other  place  of  labor, 
more  than  nine  hours  in  one  day,  except 
when  it  is  necessary  to  make  repairs  to 
prevent  the  interruption  of  the  ordinary  run- 
ning of  the  machinery,  or  when  a  different 
apportionment  of  the  hours  of  labor  is  made 
for  the  sole  purpose  of  making  a  shorter 
day's  work  for  one  day  of  the  week;  and  in 
no  case  shall  the  hours  of  labor  exceed  fifty- 
four  hours  in  a  week. 

§  2.  No  child  under  twelve  years  of  age 
shall  be  employed  in  any  factory,  workshop 
or  mercantile  establishment,  and  every 
minor  under  sixteen  years  of  age  when  so 
employed  shall  be  recorded,  by  name  in  a 
book  kept  for  the  purpose,  and  a  certificate 
(duly  verified  by  his  or  her  parent  or  guard- 
ian, or  if  the  minor  shall  have  no  parent  or 
guardian,  then  by  such  minor,  stating  age 
and  place  of  birth  of  such  minor)  shall  be 
kept  on  file  by  the  employer,   which   book 


and  which  certificate  shall  be  produced  by 
him  or  his  agent  at  the  requirement  of  the 
commissioner  of  the  bureau  of  labor 
ste&ti  sties. 

§  3.  Every  person  or  corporation  employ- 
ing minors  under  sixteen  years  of  age  in 
any  manufacturing  establishment,  shall  post 
and  keep  posted  in  a  conspicuous  place  in 
every  room  where  such  help  is  employed,  a 
printed  notice  stating  the  number  of  hours 
per  day  for  each  day  of  the  week  required- 
of  such  persons,  and  in  every  room  where 
minors  under  sixteen  years  of  age  are  em- 
ployed, a  list  of  their  names,  with  their 
ages. 

§  4.  Any  person  or  corporation  that  know- 
ingly violates  or  omits  to  comply  with  any 
of  the  foregoing  provisions  of  this  act,  or 
who  knowingly  employs,  or  suffers  or  per- 
mits any  minor  to  be  employed,  in  violation 
thereof,  shall,  on  conviction,  be  punished 
by  a  fine  of  not  less  than  fifty  nor  more 
than  two  hundred  dollars,  or  by  imprison- 
ment of  not  more  than  sixty  days,  or  by 
both  such  fine  and  imprisonment,  for  each 
and  every  offense. 

§  5.  This  act  shall  take  effect  sixty  days 
after  dts  passage. 

(Approved  March  23,  1901.) 

CHAPTER  CCVI. 

Continuance  of  Business  by  Corporation. 

AN  ACT  to  amend  section  three  hundred 
and  fifty-eight  of  the  Civil  Code,  relating 
to  organization  and  continuance  of  busi- 
ness of  corporations. 

The  People  of  the  State  of  California, 
represented  in  Senate  and  Assembly,  do 
enact  as  follows: 

Section  1.  Section  three  hundred  and  fifty- 
eight  of  the  Civil  Code  is  hereby  amended 
to  read  as  follows: 

§  358.  If  a  corporation  does  not  organize 
and  commence  the  transaction  of  its  busi- 
ness, or  the  construction  of  its  works  within 
one  year  from  the  date  of  its  incorporation, 
or  if,  after  its  organization  and  commence- 
ment of  its  business,  it  shall  lose  or  dispose 
of  all  of  its  property,  and  shall  fail  for  a 
period  of  two  years  to  elect  officers  and 
transact,  in  regular  order,  the  business  of 
said  corporation,  its  corporate  powers  shall 
cease,  and  the  said  corporation  may  be  dis- 
solved at  the  instance  of  any  creditor  of  the 
said  corporation,  at  the  suit  of  the  state, 
on  the  information  of  the  attorney-general, 
but  the  resumption  of  its  business  in  good 
faith  by  such  corporation  prior  to  the  com- 
mencement thereof  shall  be  a  bar  to  such 
suit.  The  due  incorporation  of  any  com- 
pany claiming  in  good  faith  to  be  a  corpo- 
ration under  this  part,  and  doing  business 
as  such,   or  its  right  to  exercise  corporate 
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powers,  shall  not  be  Inquired  into  collater- 
ally in  any  private  suit  to  which  such  de- 
facto  corporation  may  be  a  party;  but  such 
inquiry  may  be  had  at  the  suit  of  the  state 
on  information  of  the  attorney-general; 
provided,  however,  as  to  any  company  claim- 
ing in  good  faith  to  be,  and  which  has  been 
doing  business  for  ten  consecutive  years  as 
a  corporation,  no  such  inquiry  shall  be  made 
by  either  the  state  or  by  any  person  what- 
soever. 

(Approved  March  23,  1901.) 

DECISIONS. 

(Include  68  Pac.) 

De  Jure  corporation:  certificate  must  is- 
sue; presumption;  evidence  of  de 
facto   existence. 

In  order  to  give  a  corporation  a  de  jure  exist- 
ence, a  certificate  of  incorporation  must  be  issued 
by  the  secretary  of  state,  as  required  by  section 
296  of  the  Civil  Code.  Wall  v.  Mines,  130  Cal. 
27;  62  Pac.  Rep.  386  (1900). 

[Civil  Code,  §  296;  Anno.  Corp.  L.  Cal.,  p.  15.] 

The  legal  ^roof  of  the  issuance  of  the  certificate 
of  incorporation  required  by  Civil  Code,  §  296, 
to  be  issued  by  the  secretary  of  state,  cannot  be 
dispensed  with  by  the  presumption  that  an  ofQ- 
cial  duty  has  been  regularly  performed.     Id. 

A  finding  that  a  corporation  has  not  a  de  facto 
existence  is  sustained  by  evidence  tending  to 
show  that  there  were  no  meetings  of  the  mem- 
bers or  trustees,  no  election  of  officers,  no  by- 
laws adopted,  no  certificates  of  shares  or  member- 
ship issued,  no  seal  adopted  or  used,  no  records 
or  minutes  kept,  and  no  corporate  acts  of  any 
character  performed;  and  that  the  institution  was 
managed  after,  as  it  had  been  before  the  attempt 
to  incorporate.     Id. 

The  certificate  of  incorporation  referred  to  in 
section  296  of  the  Civil  Code,  required  to  be  is- 
sued by  the  secretary  of  state,  is  requisite  to 
give  the  incorporation  a  de  jure  existence.  -  A 
second  certificate  signed  by  him,  merely  reciting 
that  articles  were  filed  in  his  office  on  a  certain 
date,  on  which  a  certificate  thereof  was  issued 
by  him,  is  not  admissible  proof  of  the  first  certifi- 
cate, and  fails  to  prove  a  compliance  with  the 
law,  even  under  Code  Civ.  Proc,  §§  1826,  1918. 
Id. 

By-laws:   effect   of  amendment. 

Where  the  by-laws  of  a  corporation  are  re- 
vised, in  which  revision  a  former  by-law  is 
omitted,  and  the  revised  by-laws  when  adopted 
are  declared  to  be  the  by-laws  of  the  corporation, 
without  suggestion  that  the  new  by-laws  are 
amendatory  of  the  former  by-laws,  such  original 
by-law  ceases  to  exist.  Murphy  v.  Pacific  Bank, 
130  Cal.  542;  62  Pac.  Eep.  1059  (1900). 

Corporate  seal,   effect  of. 

A  contract  purporting  to  be  executed  in  the 
name  of  a  corporation  by  its  president  and  secre- 
tary, but  not  bearing  the  corporate  seal,  is  not 
admissible  in  evidence  against  the  corporation,  in 
the  absence  of  proof  of  the  genuineness  of  the 
signatures  of  the  officers,  and  that  they  were  au- 
thorized to  execute  the  contract  on  behalf  of  the 
corporation.  Fontana  v.  Pacific  Can  Co.,  129  Cal. 
51;  61  Pac.  Rep.  580  (1900). 

Powers  of  officers;  execution  of  notes  for 
money  borrowed,  etc. 
A  resolution  of  the  board  of  directors  of  a  cor- 
poration conferring  on  the  president  as  "  the 
agent  and  chief  executive  of  the  board,"  the 
power  "  to  incur  indebtedness,  to  negotiate  loans, 
to  enter  into  contracts  and  agreements,  and 
otherwise  to  act  as  agent  of  the  corporation," 
confers  upon  the  president  the  power  to  execute 


a  note  of  the  corporation.  McCormlck  v.  Stock- 
ton &  Tuolumne  County  R.  R.  Co.,  130  Cal.  100; 
62  Pac.  Rep.  267  (1900). 

A  by-law  of  a  corporation  providing  that  notes 
or  obligations  "  signed  officially  by  the  president 
and  secretary  shall  be  binding  on  the  corpora- 
tion "  does  not  necessitate  the  signature  of  the 
secretary  in  order  to  bind  the  corporation  by  a 
note  which  the  board  has  authorized  the  presi- 
dent to  execute.     Id. 

A  joint  and  several  note  so  executed  by  the 
same  person,  followed  by  the  designation  of  such 
person  as  president  of  the  corporation,  and  again 
followed  by  the  designation  "  personally  "  clearly 
shows  that  the  first  signature  was  for  the  corpo- 
ration as  distinguished  from  the  second  personal 
signature;  and  the  president  having  power  to  bind 
the  corporation,  the  note  as  signed  is  a  clear, 
intentional,  and  legally  sufficient  exercise  of  that 
power,  and  is  binding  upon  the  corporation.     Id. 

Note  of  corporation;  surety  may  recover 
of  stockholders. 

A  surety  on  the  note  of  a  corporation,  who 
pays  the  note,  may  recover  the  amount  so  paid 
from  those  who  are  stockholders  at  the  time  pay- 
ment is  made.    Yule  v.  Bishop,  133  Cal.  574  (1901). 

Note  of  corporation;  power  to  execute; 
resolntion   of  directors. 

A  resolution  of  the  board  of  directors  of  a  cor- 
poration, authorizing  the  execution  of  a  note  of 
the  corporation,  is  not  defective,  merely  because 
it  recites  the  absence  of  one  of  the  directors.  If 
there  is  not  sufficient  evidence  to  the  contrary, 
it  will  be  presumed  that  proper  notice  of  the 
meeting  was  given  to  the  absent  director.  Mills 
v.  Boyle  Mining  Co.,  132  Cal.  95;  64  Pac.  Rep. 
122  (1901). 

A  note,  signed  by  the  proper  officers  of  a  cor- 
poration, and  having  the  seal  of  the  corporation 
attached,  is,  of  itself,  prima  facie  evidence  of 
the  authority  of  the  officers,  and  of  its  due  exe- 
cution by  them,  and  is  sufficient  to  support  a 
finding  that  the  note  was  duly  executed.     Id. 

Note  of  corporation  executed  by  presi- 
dent when  he  is  interested  in  transac- 
tion. 

Where  the  president  of  a  corporation  has  the 
power  to  execute  notes  in  its  name,  a  note  so  exe- 
cuted by  him,  for  a  valuable  consideration  mov- 
ing to  the  corporation,  in  a  transaction  in  which 
he  has  an  interest  adverse  to  it,  is  not  void,  but 
voidable  only  at  the  option  of  the  corporation. 
The  right  of  the  corporation  is  merely  the  right 
to  rescind,  and  this  it  cannot  do  without  restor- 
ing the  consideration  for  the  note.  A  ratification 
of  such  a  contract  is  shown,  if  the  transaction 
in  connection  with  which  the  note  was  given  is 
fully  entered  in  the  books  of  the  corporation,  and 
notice  thereof  thus  imparted  to  it,  and  thereafter 
for  a  space  of  seven  months  the  corporation  takes 
no  steps  to  disaffirm  the  note,  and  retains  the 
consideration  for  which  it  was  given.  Phillips 
v.  Sanger  Lumber  Co.,  130  Cal.  43i;  62  Pac.  Rep. 
749  (190O). 

Note  of  corporation;  payment  by  surety; 
statute    of   limitations. 

The  payment  of  the  note  of  a  corporation  by- 
sureties  thereupon  creates  a  new  and  distinct 
debt  against  the  corporation  and  Its  stockholders, 
for  reimbursement  of  the  sureties;  and  the  stat- 
ute of  limitations  only  begins  to  run  against  the 
sureties  from  the  time  of  payment  of  the  debt 
and  not  from  the  date  of  the  original  obligation. 
Ryland  v.  Commercial  &  Savings  Bank  of  San 
Jose,  127  Cal.  525;  59  Pac.   Rep.   989  (1900). 

The  payment  of  the  note  of  a  corporation  by 
the  sureties  thereupon  after  the  lapse  of  three 
years  from  its  date,  while  the  note  was  not 
barred  by  the  statute  of  limitations,  cannot  oper- 
rate  to  relieve  the  stockholders  of  the  corpora- 
tion from  liability  to  reimburse  the  sureties  for 
a  payment  made  within  three  years  before  the 
commencement  of  the  action,  notwithstanding  at 
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the  time  of  the  payment  no  action  could  have 
been  brought  by  the  payee  of  the  note  against 
the  stockholderi!.     Id. 

Knowledge  of  officers  chargeable  to  cor- 
poration. 

Where  the  directors  and  officers  of  a  corpora- 
tion have  knowledge  that  an  officer  thereof  is  to 
receive  certain  commissions  for  selling  property 
to  the  corporation,  the  corporation  is  chargeable 
with  such  knowledge.  Blood  v.  La  Serena  Land 
&  Water  Co.,  134  Cal.  361;  66  Pac.  Eep.  317  (1901). 

Agent's    verbal  promise   binding   on   cor- 
poration. 

A  verbal  promise  by  the  general  agent  of  a 
corporation  which,  through  the  general  agent, 
purchased  certain  merchandise  from  a  vendor  who 
had  before  purchased  it  from  a  third  person  upoD 
credit,  that  the  corporation  would  see  that  third 
person  paid,  and  that  when  it  had  sold  the  mer- 
chandise purchased  and  received  returns  he  would 
pay  such  third  party's  bill,  is  binding  upon  the 
corporation;  but  the  agent,  who  was  dealt  with 
and  treated  as  such  by  the  third  party,  cannot  be 
held  personally  liable  upon  the  promise.  Tevis 
v.  Savage,  130  Cal.  411;  62  Pac.  Eep.  611  (1900). 

Embezzlement;   de  facto   corporation. 

In  an  action  against  the  treasurer  of  a  corpo- 
ration for  the  embezzlement  of  its  funds  it  is 
sufficient  to  prove  the  de  facto  existence  of  the 
corporation,  and  proof  that  it  was  a  corporation 
de  jure  is  not  essential.  People  v.  Ward,  134 
Cal.  301;  66  Pac.  Eep.  372  (1900. 

President  of   land  corporation;   power  to 
execute   deeds. 

The  president  of  a  corporation  engaged  in  sell- 
ing lands,  who  by  general  resolution  of  the  board 
of  directors,  is  authorized  to  make  conveyances, 
and  who  is  manager  in  fact  of  its  business,  and 
habitually  executes  contracts  for  the  corporation, 
without  objection  from  any  member  of  the  board 
of  directors,  is  authorized  to  bind  the  corporation 
by  a  contract  executed  by  nlm  in  the  name  of  the 
corporation,  as  president,  constituting  a  person 
the  exclusive  agent  of  the  corporation  for  the  sale 
of  its  lands  iu  certain  localities,  and  requiring 
of  him  the  performance  of  other  services.  Petti- 
bone  v.  Lake  View  Town  Co.,  134  Cal.  227;  66 
Pac.  Eep.  218  (1901). 

Officers'    salaries;    agreement   to    waive. 

Where  the  secretary  of  a  corporation  has 
waived  his  right  to  a  salary  by  a  special  agree- 
ment with  other  officers  of  the  corporation 
whereby  each  was  to  do  likewise,  It  cannot  be 
shown  to  sustain  his  right  to  such  salary  after 
he  has  waived  it,  that  another  officer  has  received 
money  from  the  corporation  through  fraudulent 
transactions.  Eyan  v.  Pacific  Axle  Co.,  Cal. 
;  68  Pac.  Eep.  498  (1902). 

Election  of  directors,  action  to  set  aside. 

Where  the  action  to  set  aside  an  election  of 
directors  of  a  corporation  is  brought  by  stock- 
holders thereof,  making  the  corporation,  other 
stockholders,  and  the  elected  directors  parties  co- 
defendant.  If  the  complaint  alleges  that  the  busi- 
ness and  affairs  of  the  corporation  are  influenced 
and  controlled  by  one  stockholder  defendant,  and 
that  he  controls  the  board  of  directors,  and  that 
it  would  be  of  no  avail  to  make  a  demand  upon 
the  directors  of  the  corporation  to  bring  a  suit 
to  set  aside  their  election,  its  averments  are  suf- 
ficient to  excuse  the  necessity  of  making  a  de- 
mand upon  the  corporation  to  bring  the  action. 
Whitehead  v.  Sweet,  126  Cal.  67;  58  Pac.  Eep. 
376  (1899). 

In  general,  a  court  of  equity  has  no  jurisdic- 
tion inherent  in  it,  to  review  a  corporate  election, 
and  oust  the  officers  who  claim  to  have  been 
elected;  but,  in  California,  under  section  315  of 
the  Civil  Code,  the  superior  courts  have  jurisdic- 
tion, as  courts  of  equity,  to  Inquire  into  the  valid- 
ity of  the  election  of  directors  of  a  corporation. 
Id. 

[Civil  Code,  §  315;  Anno.  Corp.  L.  Cal.,  p.  21.] 


Meeting    of    directors;    quorum. 

At  a  meeting  of  the  directors  of  a  corporation, 
a  legal  quorum  cannot  be  formed  by  the  presence 
of  an  interested  director,  so  as  to  authorize  or 
ratify  any  action  taken  in  his  favor  as  general' 
manager.  Bassett  v.  Fairchlld,  132  Cal.  637;  64 
Pac.  Eep.  1082  (1901). 

stockholders  of  a  corporation  cannot  ratify  res- 
olutions passed  at  a  meeting  of  the  board  of  di- 
rectors, which  meeting  was  invalid  for  want  of  a 
proper  quorum.     Id.  „,  „   ^  j 

The  provision  of  section  808  of  the  Civil  Code, 
to  the  effect  that  a  majority  of  the  directors  of 
a  corporation  is  a  sufficient  number  to  form  a 
board  for  the  transaction  of  business,  is  to  be 
construed  in  connection  with  the  provision  of 
section  305  of  that  Code,  to  the  effect  that  unless 
a  quorum  of  the  board  is  present  and  acting,  no 
business  performed  or  act  done  is  valid  as  against 
the  corporation;  and  each  of  these  provisions  Is 
limited  by  the  principle  that  a  director  shall  not 
participate  in  any  act  In  which  his  personal  in- 
terest Is  antagonistic  to  that  of  the  corporation. 
Curtln  v.  Salmon  Elver  Hydraulic  Gold-Mining 
&  Ditch  Co.,  130  Cal.  345;  62  Pac.  Eep.  552  (1900). 

[Civil  Code,  §  305;  Anno.  Corp.  L.  Cal..  p.  18; 
§  308,  Id.,  Anno.  Corp.  L.  Cal.,  p.  19.] 

A  meeting  of  the  directors  of  a  corporation,  at 
which  there  is  a  mere  majority  of  the  members 
of  the  board,  cannot  authorize  the  execution  of 
the  note  and  mortgage  to  one  of  tbs  directors 
present,  as  security  for  a  past  indebtedness  due 
to  him  from  it.  And  it  is  immaterial  whether  the 
director  personally  interested  did  or  did  not  vote 
for  the  resolution  authorizing  such  action.     Id. 

Meetings  of  directors;  notice  of  object} 
resolution  to  assess  stock. 
Where  there  is  no  statutory  requirement,  and 
no  rule  in  the  articles  of  incorporation  or  by-laws 
of  a  corporation,  providing  that  a  notice  of  a 
special  meeting  of  the  board  of  directors  must 
contain  a  statement  of  the  object  thereof,  a 
board  of  directors  may,  when  duly  assembled  at 
an  adjourned  meeting,  resolve  to  sue  for  the  col- 
lection of  an  assessment  upon  stock,  as  provided 
by  Civil  Code,  §  349,  where  the  resolution  which 
levied  the  assessment  fixed  a  day  when  unpaid 
assessments  would  become  delinquent,  and  the 
time  for  payment  has  expired.  Bank  of  National 
City  v.  Johnston,  Cal.  ;  60  Pac.  Eep.  776 
(1900). 

[Civil  Code,  §  349;  Anno.  Corp.  L.  Cal.,  p.  27.] 
Where  the  by-laws  of  a  corporation  fix  no  times 
for  meetings  of  directors  thereof,  and  an  agree- 
ment is  made  by  all  of  the  directors  being  duly 
assembled,  to  adjourn  to  a  date  and  hour  named, 
a  meeting  held  in  pursuance  of  this  agreement, 
by  a  majority  of  the  directors  at  the  time  thus 
fixed  is  a  legal  meeting  of  the  board,  though  no 
personal  notice  of  the  meeting  is  given  to  each 
director;  and  the  acts  of  such  meeting  will  be 
valid,  under  Civil  Code,  §  308.     Id. 

[Civil  Code,  §  308;  Anno.  Corp.  L.  Cal.,  p.  19.] 

Directors;    presumption    as    to    gratuitous 
services. 

The  presumption  that  directors  of  corporations 
render  their  services  gratuitously,  in  the  absence 
of  previous  express  contract,  does  not  apply  to 
onerous  services,  not  pertaining  to  the  office  of 
director,  which  could  not  reasonably  be  expected 
to  be  performed  for  nothing,  although  no  compen- 
sation therefor  was  previously  fixed;  and  in  such 
case  there  Is  an  implied  agreement  to  pay  what 
the  services  were  reasonably  worth.  Bassett  v. 
Fairchlld,  132  Cal.  637;  61  Pac.  Eep.  791  (1900). 

Contracts    with    directors    voidable. 

Where  a  director  of  a  corporation  makes  con- 
tracts with  his  corporation,  such  contracts  are 
voidable,  not  void.  In  order  to  avoid  it  some.  in- 
Jury  must  be  shown.  Copsey  v.  Sacramento  Bank, 
133  Cal.  659;  66  Pac.  Eep.  7  (1901). 

Subscription;  effect  of  transfer. 

The  transfer  of  stock  by  an  original  stock- 
holder is  not  sufficiently  proved  to  escape   liabil- 
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lty  for  calls  where  there  is  no  evidence  that  the 
transferee  accepted  the  transfer,  or  authorized 
any  one  to  act  for  him,  by  evidence  merely  that 
a  third  party  asked  to  have  the  shares  transferred 
on  the  books  to  the  transferee,  which  was  not  in 
fact  done.  Vermont  Marble  Co.  v.  Decbz  Granite 
Co.,  135  Cal.  579;  67  Pac.  Rep.  1057  (1902). 
Subscription;  release,  effect  of;  creditor's 
action  to   collect. 

Though  a  subscription  to  the  stock  of  a  corpo- 
ration may  be  modified  or  annulled  only  by  the 
unanimous  consent  of  the  stockholders  or  by  the 
board  of  directors  duly  authorized  to  release  it, 
yet  such  release  may  be  proved  not  only  by  the 
records,  but  as  well  by  the  acquiescence  of  the 
stockholders,  and  by  the  fact  that  the  corporation 
Itself  did  not  regard  it  as  binding.  Tulare  Sav- 
ings Bank  v.  Talbot,  131  Cal.  45;  63  Pac.  Rep. 
172  (1900). 

In  an  action  by  judgment  creditors  of  an  in- 
solvent corporation  to  compel  payment  of  unpaid 
shares  of  stock,  where  the  averments  of  the  com- 
plaint are  broad  enough  on  issue  joined,  and  the 
proofs  are  sufficient  to  warrant  a  recovery  against 
the  defendants  as  bona  fide  holders  of  unpaid 
stock,  it  is  immaterial  whether  they  are  shown  to 
be  original   subscribers  or  not.     Id. 

Subscription;  collection  of  unpaid;  rights* 
of  creditor  stockholder. 

A  subscriber  for  stock  in  a  corporation  who 
seeks  to  enforce  other  subscriptions  made  under 
the  same  circumstances  as  his  own,  cannot  escape 
liability  on  his  subscription  under  Civil  Code, 
§  359,  which  provides  that  a  corporation  shall  not 
issue  stock  except  for  money  paid,  labor  done,  or 
property  received.  Richardson  y.  Chicago  Pack- 
ing &  Provision  Co.,  Cal.  ;  63  Pac.  Rep. 
74  (1900). 

[Civil  Code,   §  359;  Anno.  Corp.  L.  Cal.,  p.  30.] 

A  creditor  who  in  equity  has  the  right  of  sub- 
rogation to  the  claims  of  a  corporation  on  un- 
paid balances  due  on  shares,  does  not  lose  that 
right  because  he  is  also  a  stockholder.     Id. 

A  creditor  of  a  corporation,  who  is  also  a  stock- 
holder therein,  and  as  such,  party  with  the  other 
shareholders  to  an  agreement  that  shares  should 
be  considered  fully  paid  by  payment  of  a  stated 
amount  less  than  the  par  value  thereof,  cannot 
compel  the  other  stockholders  to  pay  par  value 
on  shares  owned  by  them.     Id. 

Where  the  same  person  is  both  creditor  and 
debtor  of  a  corporation,  he  has  a  right  to  de- 
mand that  his  liabilities  be  deducted  from  his 
own  claim,  and  the  balance  due  him  apportioned 
against  the  remaining  unpaid   subscribers.     Id. 

Subscription;  liability  for  unpaid,  not 
affected  by  transfer;  nnpaid,  cannot 
be  paid  to  one  creditor. 

In  general,  the  law  places  no  restriction  upon 
the  right  of  a  stockholder  to  transfer  his  stock, 
so  long  as  the  corporation  is  solvent.  But,  after 
the  corporation  has  become  insolvent  to  the 
knowledge  of  the  stockholder,  he  cannot,  by  a 
transfer  of  his  stock  to  an  irresponsible  person, 
escape  liability  for  an  unpaid  subscription  to 
stock,  as  against  a  creditor's  bill  to  enforce  such 
liability  riled  by  the  creditors  of  the  insolvent 
corporation,  who  are  entitled  to  have  all  such 
transfers  canceled,  and  to  have  judgment  entered 
against  the  transferees.  Welch  v.  Sargent,  127 
Cal.  72;  59  Pac.  Rep.  319  (1899). 

A  stockholder  cannot  take  upon  himself  the 
authority  of  the  corporation,  and  voluntarily  pay 
Jiis  subscription  to  its  stock  to  one  creditor  of 
the  corporation  in  preference  of  other  creditors, 
to  their  injury.  Nor  can  he,  by  making  such  pay- 
ment, without  an  agreement  with  the  corporation, 
acquire  a  right  to  have  it  entered  upon  the  books 
of  the  corporation  as  a  payment  of  his  subscrip- 
tion, or  to  defend  a  creditor's  bill  to  enforce  the 
payment  of  the  subscription.     Id. 

Issue  of  stock;  invalidity  not  to  be  ques- 
tioned   by    corporation. 

Since  a  corporation  has  power  to  issue  stock 
upon  proper  conditions,  even  if  it  makes  misrep- 


resentations, through  its  directors,  that  its 
shares  are  paid  up  when  the  contrary  is  the  fact, 
and  thereby  induces  a  purchaser  to  take  an  im- 
proper and  illegal  issue  of  unpaid  shares  of 
stock,  it  will  be  estopped  to  claim  their  invalid- 
ity, and  shares  so  Issued  will  be  good  in  the 
hands  of  a  bona  fide  purchaser  thereof,  who  takes 
without  knowledge  of  the  facts  showing  their  in- 
validity; and  he  cannot  be  damaged  by  such  mis- 
representations. Smith  v.  Martin,  135  Cal.  247; 
67  Pac.  Rep.  779  (1901). 

By  unanimous  concurrence  of  all  the  directors 
and  stockholders  of  a  corporation,  its  shares  of 
stock  may  be  issued  as  paid  up,  for  less  than 
their  par  value  in  money  or  in  exchange  for  labor 
or  property.  Stock  issued  in  exchange  for  labor 
or  property  is  upon  lawful  consideration,  and  is 
neither  fictitious  nor  void  as  to  the  public  under 
Constitution,  art.  XII,   §  11.     Id. 

[Const.,  Art.  XII,  §  11;  Anno.  Corp.  L.  Cal., 
P.  8.] 

Assessment    on    stock;     resolution    of    di- 
rectors. 

An  order  for  the  collection  of  an  assessment 
on  stock  by  suit  cannot  be  made  by  the  directors 
at  a  meeting  held  prior  to  the  delinquency;  and 
the  directors  cannot  lawfully  act  to  pass  such  a 
resolution  at  an  adjournment  of  such  meeting, 
where  it  does  not  appear  that  all  of  the  directors 
were  present  at  the  adjourned  meeting.  Bank 
of  National  City  v.  Johnston,  133  Cal.  185;  65 
Pac.   Rep.   383  (1901). 

Assessment  on  stock;   not  cause  of  disso- 
lution. 

The  levy  of  assessments  upon  the  shareholders 
of  a  corporation  for  the  purpose  of  compelling 
them  to  contribute  money  for  the  benefit  of  the 
corporation,  even  if  it  be  assumed  that  they  are 
illegally  levied,  is  not  cause  for  dissolving  the 
corporation.  People  v.  Rosenstein-Cohn  Cigar 
Co.,  131  Cal.  153;  63  Pac.  Rep.  163  (1900). 

Transfer  of  stock  to    distributee. 

The  transfer  of  stock  in  a  corporation  to  a 
distributee,  which  derives  its  efficacy  solely  from 
the  decree  of  distribution,  is  suspended  as  to  its 
efficacy,  and  as  to  the  power  of  further  transfer 
thereof,  by  an  appeal  from  the  decree,  and  upon 
reversal  thereof  the  executor  is  entitled  to  the 
stock,  and  may  maintain  an  action  against  the 
corporation  to  recover  dividends  thereon,  though 
he  does  not  appear  to  be  owner  on  the  books  of 
the  company.  Ashton  v.  Zeila  Mining  Co.,  134 
Cal.  408;  66  Pac.  Rep.  494  (1901). 

Furcbase   of    stock   at    execution   sale. 

One  who  purchases  at  execution  sale  shares 
of  stock  of  a  corporation,  standing  on  the  books 
of  the  corporation  in  the  name  of  the  judgment 
debtor,  is  entitled  to  have  the  certificate  of  such 
shares  reissued  to  him  as  such  purchaser,  if  at 
the  time  of  the  purchase  he  acts  in  good  faith, 
and  without  notice  that  the  outstanding  certifi- 
cate has  been  assigned  or  pledged  to  some  person 
other  than  the  judgment  debtor.  West  Coast 
Safety  Faucet  Co.  v.  Wulff,  133  Cal.  315;  65  Pac. 
Rep.  622  (1901). 

Transfer  of  property  to  another  corpora- 
tion for   stock. 

The  transfer  by  a  subsisting  corporation  of  all 
its  property  and  assets  of  every  kind  to  another 
corporation  in  sole  consideration  of  the  issuance 
of  the  stock  of  the  latter  to  stockholders  of  the 
former,  is,  in  effect,  an  attempted  distribution 
to  them  of  all  of  the  property  and  assets  of  the 
corporation  making  such  transfer,  in  violation 
of  positive  statute  law.  Schaake  v.  Eagle  Auto- 
matic Can  Co.,  135  Cal.  472;  63  Pac.  Rep.  1025 
(1901). 

Where  a  subsisting  corporation  transfers  all  its 
assets  and  property  to  another  corporation  in 
sole  consideration  of  the  issuance  of  the  stock 
of  the  latter  to  stockholders  of  the  former,  such 
corporation  takes  the  property  subject  to  any 
liability  which  may  be  found  to  exist  against  the 
corporation   making  the  transfer.     Id. 
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Stockholders   may  ratify  certain  acts. 

The  stockholders  of  a  corporation  can  ratify 
any  action  which  they  could  have  taken  in  the 
first  place,  and  such  a  ratification  is  not  avoided 
by  the  fact  that  an  interested  stockholder  was 
present  and  voted  his  stock  In  favor  of  the  ratifi- 
cation, in  a  case  where  his  vote  was  not  necessary 
to  the  passage  of  the  resolution.  Bassett  v.  Fair- 
child,  132  Cal.  637;  61  Pac.  Rep.   791  (1900). 

Intervention  by  stockholders. 

In  an  action  brought  against  a  corporation  by 
an  assignee  for  the  use  of  the  president  and 
two  directors  thereof,  constituting  a  majority  of 
the  board,  in  which  the  answer  of  the  corporation 
admits  all  the  causes  of  action  alleged,  a  stock- 
holder may  intervene  to  assert  the  rights  of  the 
corporation  against  the  plaintiff,  and  need  not 
aver  a  request  to  the  corporate  officers  to  defend 
the  action.  Shively  v.  Eureka  Tellurium  Gold 
Mining  Co.,  129  Cal.  293;  61  Pac.  Rep.  939  (1900). 

Creditor  stockholders;  indorsement  of 
notes   by   stockholder. 

Stockholders  in  a  corporation,  who  indorse  its 
note's,  stand  to  the  extent  of  any  payments  made 
by  them,  in  the  relation  of  ordinary  creditors  of 
the  corporation,  and  may  share  ratably  in  the 
assets  of  the  corporation.  Welch  v.  Sargent,  127 
Cal.  72;  59  Pac.   Rep.  319   (1899). 

Stockholders'  liability  not  affected  by 
terms  of  subscription  agreement;  un- 
paid   subscription. 

A  subscriber  to  the  stock  of  a  corporation  pro- 
posed to  be  formed,  who,  after  its  formation,  par- 
tially paid  for  the  stock  therein,  and  received, 
and,  for  upward  of  six  years,  retained  the  cer- 
tificates evidencing  the  same,  becomes  a  stock- 
holder In  the  corporation,  and  cannot  escape  from 
liability  as  such  on  the  ground  that  the  purposes 
of  the  corporation,  as  named  in  its  articles  of 
Incorporation,  differed  from  those  stated  in  the 
subscription  agreement.  Walter  v.  Merced  Acad- 
emy Assn.,  126  Cal.  582;  59  Pac.  Reu  136  (1899). 

Under  section  331  of  the  Civil  Code,  stockhold- 
ers in  a  corporation  become  liable  for  the  debts 
of  the  corporation  when  one-fourth  of  the  cap- 
ital stock  Is  subscribed.     Id. 

[Civil  Code,  §  331;  Anno.   Corp.   L.  Cal.,  p.  25.] 

A  stockholder  of  a  corporation  Is  personally 
liable  to  a  judgment  creditor  of  the  corporation 
for  the  amount  of  his  unpaid  subscription;  and 
such  creditor's  right  to  recover  such  amount  does 
not  depend  upon,  nor  is  it  limited  in  any  way 
by,  the  other  debts  of  the  corporation.  In  an 
action  to  enforce  such  liability  it  is  not  neces- 
sary that  all  the  stockholders  should  be  made 
parties  defendant.     Id. 

Stockholders'    liability;    creditors'    bill. 

A  creditors'  bill  may  be  filed  against  one  or  any 
number  of  the  stockholders  of  an  insolvent  cor- 
poration to  compel  payment  of  their  unpaid  sub- 
scriptions to  stock.  Ordinarily,  such  a  bill  is 
brought  for  the  benefit  of  all  the  creditors  who 
may  choose  to  come  in,  and  the  court  will,  with- 
out the  formality  of  a  call  not  made  by  the  cor- 
poration, order  the  payments  to  be  made  to  a 
receiver  for  the  benefit  of  the  creditors,  and  the 
fund  realized  therefrom  is  distributed  ratably 
among  the  creditors.  Welch  v.  Sargent,  127  Cal. 
72;  59  Pac.  Rep.  319  (1899). 

Liability  of  stockholders)  shares  Ille- 
gally issued   as   paid  up. 

The  stockholders  organizing  a  corporation  with 
shares  having  a  par  value  of  one  hundred  dollars 
each,  who,  by  oral  agreement  among  themselves, 
had  paid-up  shares  issued  to  each  of  them,  at  a 
purchase  price  of  twenty  dollars  per  share,  are 
liable,  upon  the  insolvency  of  the  corporation,  to 
the  collection  from  them  of  the  unpaid  residue  of 
the  par  value  of  the  stock,  upon  a  creditor's  bill 
filed  for  that  purpose  by  the  judgment  creditors 
of  the  corporation.  Vermont  Marble  Co.  v.  Deelez 
Granite  Co.,  135  Cal.  579;  67  Pac.  Rep.  1057  (1902). 


Contract  with  arm  of  which  president  of 
corporation  is  a   member. 

A  contract  for  a  corporation,  executed  in  the 
name  of  the  corporation  by  its  president  and  sec- 
retary, to  a  firm  of  which  the  president  is  a 
member,  Is  in  breach  of  the  fiduciary  relation  oc- 
cupied bv  the  president  to  the  corporation  and 
its  stockholders,  and  is  invalid  without  reference 
to  its  fairness  or  unfairness,  and  cannot  be  en- 
forced against  the  corporation.  Sims  v.  Peta- 
luma  Gas  Light  Co.,  131  Cal.  656;  63  Pac.  Rep. 
1011  (1901). 

Mortgage;  stockholders  cannot  ratify  in- 
valid. 

The  stockholders  of  a  mining  corporation,  or- 
ganized under  the  laws  of  the  State  of  California, 
have  no  power,  under  the  provisions  of  the  act  of 
April  23,  1880,  to  ratify  an  attempted  mortgage 
of  any  mining  property  of  the  corporation,  which 
is  Invalid  by  reason  of  a  want  of  authorization 
of  the  board  of  directors.  Curtin  v.  Salmon  River 
Hydraulic  Gold  Mining  &  Ditch  Co.,  130  Cal.  345; 
62  Pac.   Rep.  552  (1900). 

[Act  April  23,  1880  (Civil  Code,  §  299);  Anno. 
Corp.  L.  Cal.,  p.  16.] 

Loan  to   corporation;  Interest. 

The  stockholders  of  a  corporation  are  liable  for 
their  proportion  of  the  whole  of  the  debt  of  the 
corporation,  including  the  interest,  which  is  as 
much  a  part  of  the  debt  as  the  principal;  and  a 
loan  of  money  to  the  corporation  is  presumed  to 
be  upon  interest,  unless  It  is  otherwise  expressly 
stated  at  the  time  in  writing.  Wells,  Fargo  & 
Co.  v.  Bnright,  127  Cal.  669;  60  Pac.  Rep.  439 
(1900). 

Mortgage  executed  by  less  than  majority 
of  board;  ratification ;  director  dis- 
qualified  because    of  interest. 

Notwithstanding  a  vacancy  in  the  board  of  di- 
rectors of  a  corporation  organized  under  the  laws 
of  California,  a  vote  of  a  majority  of  the  full 
board  is  valid  as  a  corporate  act  to  sanction  the 
execution  of  a  mortgage  upon  property  conveyed 
to  the  corporation  by  the  mortgagee.  See  Civil 
Code,  §§  290,  305,  308.  Porter  v.  Lassen  County 
Land  &  Cattle  Co.,  127  Cal.  261;  59  Pac.  Rep. 
563  (1899). 

[Civil  Code,  §§  290,  305,  308;  Anno.  Corp.  L. 
Cal.,   pp.  14,  18,   19,  respectively.] 

A  mortgage,  executed  by  a.  corporation  when 
its  number  of  directors  was  less  than  that  re- 
quired by  Civil  Code,  §§  290,  805,  308,  is  ratified 
by  the  subsequent  action  of  a  full  board  recog- 
nizing the  validity  of  the  mortgage.     Id. 

The  Incompetency  of  one  director  to  act,  by 
reason  of  his  interest  in  the  transactions  leading 
to  the  conveyance  of  property  to  a  corporation, 
and  to  the  execution  of  a  mortgage  thereon  by 
the  corporation,  cannot  affect  the  original  au- 
thorization of  the  mortgage  by  a  majority  of  the 
full  board  of  directors  to  which  his  vote  was  not 
necessary,  nor  affect  a  subsequent  ratification  of 
the  mortgage  by  a  newly  elected  full  board  of 
directors,  of  which  he  was  a  member.     Id. 

Delivery    of    deed    to    corporation    not    in 

esse. 

There  can  be  no  valid  delivery  of  a  deed  to  a 
corporation  not  in  esse  when  the  attempted  de- 
livery is  made,  nor  to  any  officer  thereof,  nor  can 
there  be  any  acceptance  thereof,  express  or  im- 
plied, and  no  acceptance  can  be  presumed  from 
the  beneficial  character  of  the  grant.  Wall  v. 
Mines,  130  Cal.  27;  62  Pac.  Rep.  386  (1900). 

Creditor's    action;   preferences. 

A  corporation  may  prefer  one  of  Its  creditors; 
and  a  bank,  which  has  received  collateral  securi- 
ties for  the  debt  of  a  corporation  to  It,  in  the  due 
course  of  business,  and  in  good  faith,  without 
taint  of  fraud,  is  not  bound  upon  a  creditors' 
bill  to  reach  assets  of  the  insolvent  corporation, 
to  surrender  its  securities  for  the  benefit  of  other 
creditors.  The  other  creditors  may  compel  the 
bank  first  to  exhaust  Its  securities,  and  to  share 
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ratably  with  them  only  for  the  balance  of  the 
debt  remaining  unpaid  thereafter.  Welch  t.  Sar- 
gent, 127  Cal.  72;  59  Pac.  Hep.   319  (1899). 

Forfeiture  of  charter;  action  for,  evi- 
dence. 
In  an  action  by  the  State  to  forfeit  its  charter, 
the  minute-books  of  a  corporation,  and  testimony 
relating  to  resolutions,  meetings,  adoption  of  by- 
laws, and  as  to  who  were  the  stockholders,  and 
the  shares  held  by  each,  are  competent  evidence 
as  tending  to  show  that  the  corporation  was  or- 
ganized and  doing  business,  and  to  show  Its  place 
of  business,  the  nature  of  the  business  transacted, 
the  meetings  of  the  directors,  and  other  matters 
Indicating  the  good  faith  of  the  corporation.  Peo- 
ple t.  Rosenstein-Cohn  Cigar  Co.,  131  Cal.  153; 
63  Pac.  Eep.  163  (1900). 

Corporate  franchise;  forfeiture. 

A  corporation  de  facto  can  be  deprived  of  a 
franchise  or  property  only  in  a  direct  proceeding 
on  behalf  of  the  State.  Los  Angeles  Holiness 
Band  v.  Spires,  126  Cal.  541;  58  Pac.  Eep.  1049 
(1899). 

Receiver;  right  of  court  of  equity  to  ap- 
point. 

A  court  of  equity  has  no  inherent  power  to 
appoint  a  receiver  of  an  insolvent  corporation 
merely  because  of  its  insolvency,  or  to  wind 
up  its  affairs.  In  the  absence  of  a  statutory  pro- 
vision. Section  565  of  the  Code  of  Civil  Proce- 
dure provides  only  for  the  appointment  of  a  re- 
ceiver upon  the  dissolution  of  a  corporation;  and 
subdivision  5  of  section  564  of  the  same  Code  does 
not  contemplate  the  appointment  of  a  receiver  of 
an  Insolvent  corporation  in  an  action  brought 
merely  for  that  purpose,  but  only  as  ancillary  to 
an  action  instituted  against  the  insolvent  corpo- 
ration by  some  one  axithorized  by  law  to  com- 
mence it.  Murray  v.  Superior  Court  of  Los  An- 
geles County,  129  Cal.  628;  62  Pac.  Eep.  191  (1900). 

[Code  Civ.  Proc,  §  565;  Anno.  Corp.  L.  Cal., 
p.  37;  Code  Civ.  Proc,  subd.  5,  §  564;  Anno  Corp. 
L.  Cal.,  p.  37.] 

Action  for  services  rendered  for  corpo- 
ration;  evidence  as  to   employment. 

In  an  action  against  a  corporation  for  services 
rendered  therefor,  at  its  request,  a  finding  that 
the  plaintiff  was  employed  by  the  corporation  is 
against  the  evidence,  where  it  appears  without 
conflict  that  the  employment  of  plaintiff  was 
made  by  two  of  the  shareholders  of  the  corpora- 
tion personally,  acting  in  their  own  behalf,  and 
not  for  the  corporation,  and  that  they  were  not 
entitled  to  charge  the  corporation  therefor,  if 
they  had  performed  the  services  personally. 
Brown  v.  Valley  View  Mining  Co.,  127  Cal.  630; 
60  Pac.  Eep.   424   (1900). 

A  corporation  cannot  be  held  liable  by  a  per- 
son employed  by  a  director  thereof  to  do  what 
the  director  should  have  done  as  such,  without 
compensation.     Id. 

Place   of  trial;  when  not  to  he   changed. 

In  an  action  brought  in  the  city  and  county  of 
San  Francisco,  between  corporations,  each  of 
which  has  its  principal  place  of  business  therein, 
to  recover  damages  for  injury  to  real  property 
situated  in  a  certain  county,  the  defendant  is 
not  entitled  to  demand,  as  a  matter  of  right,  to 
have   the   cause  tried  in  that   county,   under  sec- 


tion 392  of  the  Code  of  Civil  Procedure,  without 
showing  grounds  "  to  change  the  place  of  trial 
as  in  other  cases,"  as  contemplated  by  section  16 
of  article  XII  of  the  Constitution.  Miller  &  Lux 
v.  Kern  County  Land  Co.,  134  Cal.  586;  66  Pac. 
Eep.  856  (1901). 

[Art.  XII,  §  16,  Const.  Cal.;  Anno.  Corp.  L. 
Cal.,  p.  9.] 

Service  of  summons  on  domestic  corpo- 
ration in  action  brought  in  another 
State. 

Service  of  summons  in  an  action  commenced  in 
another  State  against  a  corporation  of  this  State 
by  delivery  of  process  therein  to  a  former  agent 
of  the  corporation,  which  had  ceased  to  do  busi- 
ness in  that  State,  and  had  no  agency  or  agent 
there  at  the  time  of  such  service,  could  not  give 
jurisdiction  of  the  person  of  the  corporation  to  a 
court  of  that  State;  and  a  judgment  based  upon 
such  service  cannot  create  a  right  of  action 
against  the  corporation  in  the  courts  of  this 
State.  Eureka  Mercantile  Co.  v.  California  Ins. 
Co.,  130  Cal.   153;  62  Pac.  Eep.  393  (1900). 

Taxation  of  obligations  securing  debts. 

Under  Const.,  art.  XIII,  §  4,  providing  for  the 
taxation  of  obligations  securing  debts  and  the 
property  of  quasi  public  corporations,  the  bonds 
of  private  domestic  corporations  secured  by  mort- 
gage or  deed  of  trust  can  only  be  taxed,  by  as- 
sessing the  value  of  the  security  as  an  interest 
in  the  property  incumbered  for  their  payment. 
They  cannot  be  assessed  as  mere  personal  debts 
or  credits,  and  such  an  assessment  Is  void.  In 
the  Matter  of  the  Estate  of  James  G.  Fair,  128 
Cal.  607;  61  Pac.  Eep.  184  (1900). 

Taxation;  bonds  of  foreign  corporation 
deposited    without   the    State. 

Bonds  of  foreign  railroad  corporations  owned 
by  a  resident  of  California,  or  his  executors, 
which  are  deposited  without  the  State,  but  which 
are  not  held  for  management  in  the  course  of 
the  permanent  business  of  the  owner  in  another 
State,  are  not  to  be  classed  with  chattels  having 
a  local  situs  for  the  purposes  of  taxation,  but, 
like  ordinary  credits,  attend  the  person  of  the 
creditor,  and  are  taxable  in  California  as  the  dom- 
icile of  the  owner.  The  assessability  of  such 
bonds  in  California  depends  neither  upon  the 
presence  in  the  State  of  the  evidences  of  debt, 
nor  upon  whether  they  are  or  are  not  negotiable 
in  form.  In  the  Matter  of  Fair's  Estate,  128 
Cal.  607;  61  Pac.  Eep.  184  (1900). 

Taxation  of  stock  pledged. 

Certificates  of  stock  and  bonds  of  foreign  cor- 
porations pledged  in  New  York  for  money  bor- 
rowed by  a  decedent,  who  was  a  resident  of  Cal- 
ifornia, were  taxable  in  California  to  him  while 
living,  and  are  taxable  after  his  death  to  his  es- 
tate. Stanford  v.  City  and  County  of  San  Fran- 
cisco, 131  Cal.  34;  63  Pac.  Eep.  145  (1900). 

Foreign   corporation,   proof   of   existence. 

In  order  to  prove  the  existence  of  a  foreign 
corporation  It  is  not  sufficient  to  prove  their  arti- 
cles of  incorporation,  and  certificates  of  officers 
of  State;  but  the  law  under  which  it  was  incor- 
porated must  also  be  put  in  evidence.  Law  Trust 
Society  v.  Hogue,  37  Or.  544;  62  Pac.  Eep.  3S0 
(1900). 
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CHAPTER  36. 

Blacklisting. 

AN  ACT  to  repeal  an  act  entitled  "An  act 
to  prevent  blacklisting  and  boycotting," 
approved  April  21,  1897,  the  same  being 
chapter  31,  of  the  Laws  of  1897  of  the 
State  of  Colorado. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Colorado: 

§  1.  That  the  act,  and  every  part  thereof, 
entitled  "  An  act  to  prevent  blacklisting 
and  boycotting,"  approved  April  21,  1897, 
the  same  being  chapter  31,  of  the  Session 
Laws  of  1897,  of  the  State  of  Colorado,  be, 
and  the  same  is  hereby  repealed. 

See  Anno.  Corp.  L.  (Vol.  I.),  Colo.,  p.  32. 
(Approved  March  30,  1901.) 

CHAPTER  52. 

Corporations;  Pees;  Reports. 

AN  ACT  relating  to  corporations,  and  pre- 
scribing certain  fees  to  be  paid  by  corpo- 
rations, foreign  and  domestic,  and  to  re- 
peal certain  acts  and  all  acts  and  parts 
of  acts  in  conflict  herewith. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Colorado: 

§  1.  Every  corporation,  joint  stock  com- 
pany or  association,  incorporated  by  or 
under  any  general  or  special  law  of  this 
state,  having  a  capital  stock  divided  into 
shares,  shall  pay  to  the  secretary  of  state, 
for  the  use  of  the  state,  a  fee  of  twenty 
dollars,  in  case  the  capital  stock  which  said 
corporation,  joint  stock  company  or  associa- 
tion is  authorized  to  have,  does  not  exceed 
fifty  thousand  dollars;  but,  in  case  the  capi- 
tal stock  thereof  is  in  excess  of  fifty  thou- 
sand dollars,  the  secretary  of  state  shall 
collect  the  farther  [further]  sum  of  twenty 


cents  on  each  and  every  thousand  of  such 
excess,  and  a  like  fee  of  twenty  cents  on 
each  thousand  of  the  amounty  [amount] 
of  each  subsequent  increase  of  stock.  The 
said  fee  shall  be  due  and  payable  upon  the 
filing  of  the  certificate  of  incorporation, 
articles  of  association  or  charter  of  said 
corporation,  joint  stock  company  or  asso- 
ciation in  the  office  of  the  secretary  of 
state;  and  no  such  corporation,  joint  stock 
company  or  association  shall  have  or  exer- 
cise any  corporate  powers  or  be  permitted 
to  do  any  business  in  this  state,  or  to  ac- 
quire or  hold  any  real  or  personal  property, 
or  any  franchises,  rights  or  privileges  of 
any  kind  whatsoever  or  prossecute  [prose- 
cute] or  defend  any  suit  in  this  state  until 
the  said  fee  shall  have  been  paid;  and  the 
secretary  of  state  shall  not  file  any  certifi- 
cate of  incorporation,  articles  of  association, 
charter  or  certificate  of  the  increase  of  capi- 
tal stock,  or  certify  or  give  any  such  certifi- 
cate to  any  such  corporation,  joint  stock 
company  or  association  until  said  fee  shall 
have  been  paid  to  him.  But  this  act  shall 
not  apply  to  corporations  not  for  pecuniary 
profit,  or  corporations  organized,  for  reli- 
gious, educational  or  benevolent  purposes. 

§  2.  That  every  corporation,  joint  stock 
company  or  association  incorporated  by  or 
under  any  general  or  special  law  of  this 
state,  that  shall  hereafter  file  an  amend- 
ment to  its  articles  of  incorporation,  shall 
pay  to  the  secretary  of  state  a  fee  of  five 
dollars  for  each  and  every  sueh  amendment; 
Provided,  however,  Where  such  amendment 
provides  for  any  change  in  the  corporate 
name,  such  corporation,  joint  stock  company 
or  association  shall  pay  to  the  secretary  of 
state  a  fee  of  twenty-five  dollars.  No  such 
corporation,  joint  stock  company  or  associa- 
tion shall  have  or  exercise  any  of  its  corpo- 
rate powers  or  be  permitted  to  acquire  or 
hold  any  real  or  personal  property,  rights  or 
franchises,  or  to  do  any  business  or  prosse- 
cute [prosecute]  or  defend  in  any  suit  in 
this  state  after  any  increase  of  its  capital 
stock,  until  such  fee  shall  be  paid.  And  the 
secretary  of  state  shall  not  accept  or  file 
any  such  certificate  of  amendment  of  any 
articles  of  association,  charter  or  certificate 
of  the  increase  of  capital  stock  of  any  such 
corporation,  joint  stock  company  or  associa- 
tion until  the  fees  provided  for  in  this  act 
shall   be    paid.      Provided,    however,    That 
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nothing  in  this  section  shall  apply  to  cor- 
porations not  for  pecuniary  profit,  or  corpo- 
rations organized  for  religious,  educational 
or  benevolent  purposes. 

§  3.  Any  corporation,  joint  stock  company 
or  association  incorporated  by  or  under  any 
general  or  special  law  of  this  state  that 
has,  since  the  filing  of  its  certificate  in  this 
state,  increased  its  capital  stock  without 
paying  the  fees  prescribed  by  the  law  of  this 
state  at  the  time  of  such  increase,  or  that 
shall  hereafter  increase  its  capital  stock, 
shall  be  liable  to  pay  the  fees  prescribed 
by  this  act,  and  in  default  of  such  payment 
it  is  hereby  made  the  duty  of  the  secretary 
of  state  to  at  once  cause  an  action  to  be 
brought  against  any  such  corporation,  joint 
stock  company  or  association  for  the  re- 
covery of  such  fees,  and  an  action  in  the 
nature  of  a  writ  of  quo  warranto  will  lie 
against  any  such  corporation,  joint  stock 
company  or  association  to  test  its  rights  to 
exercise  its  corporate  franchises  in  this 
state,  and  every  officer,  director  or  stock- 
holder of  such  corporation,  joint  stock  com- 
pany or  association,  shall  be  personally, 
jointly  and  severally  liable  for  the  debts  of 
such  corporation,  joint  stock  company  or 
association  incurred  while  such  fees  remain 
unpaid. 

§  4.  Every  corporation,  joint  stock  com- 
pany or  association,  incorporated  by  or  un- 
der any  general  or  special  law  of  any  foreign 
state  or  kingdom,  or  any  state  or  territory 
of  the  United  States,  beyond  the  limits  of 
this  state,  having  a  capital  stock  divided 
into  shares,  shall  pay  to  the  secretary  of 
state,  for  the  use  of  the  state,  a  fee  of 
thirty  dollars  in  case  the  capital  stock  which 
said  corporation,  joint  stock  company  or  as- 
sociation is  authorized  to  have,  does  not 
exceed  fifty  thousand  dollars;  but  in  case 
the  capital  stock  thereof  is  in  excess  of  fifty 
thousand  dollars,  the  secretary  of  state  shall 
collect  the  further  sum  of  thirty  cents  on 
each  and  every  thousand  dollars  of  such 
excess,  and  a  like  fee  of  thirty  cents  on  each 
thousand  of  the  amount  of  each  subsequent 
increase  of  stock.  The  said  fee  shall  be  due 
and  payable  upon  the  filing  of  T;he  certifi- 
cate of  incorporation,  articles  of  association 
or  charter  of  said  corporation,  joint  stock 
company  or  association  in  the  office  of  the 
secretary  of  state,  and  no  such  corporation, 
joint  stock  company  or  association  shall 
have  or  exercise  any  corporate  powers  or 
hold  or  acquire  any  real  or  personal  prop- 
erty, franchises,  rights  or  privileges,  or  be 
permitted  to  do  any  business  or  prosecute 
or  defend  in  any  suit  in  this  state  until  the 
sajid  fee  shall  have  been  paid. 

§  5.  Any  foreign  corporation,  joint  stock 
company  or  association,  incorporated  by 
or  under  any  general  or  special  law  of  any 
foreign  state  or  kingdom,  or  of  any  state  or 
territory  of  the  United  States,  beyond  the 
limits  of  this  state,  that  has  since  the  fil- 
ing of  its  certificate  in  this  state,  increased 


its  capital  stock  without  paying  the  fees  pre- 
scribed by  the  law  of  this  state  at  the  time 
of  such  increase,  or  that  shall  hereafter  in- 
crease its  capital  stock,  shall  be  liable  to 
pay  the  fees  prescribed  by  this  act,  and  it 
is  hereby  made  the  duty  of  the  secretary  of 
state  to  at  once  cause  an  action  to  be 
brought  against  any  foreign  corporation, 
joint  stock  company  or  association  for  the 
recovery  of  such  fees,  and  a  certified  copy  of 
the  certificate  of  such  increae  [increase]  on 
file  in  any  foreign  state  shall  be  sufficient 
evidence  to  sustain  a  judgement  [judgment] 
for  the  amount  of  such  fees,  and  an  action 
in  the  nature  of  a  writ  of  quo  warranto  shall 
lie  against  any  foreign  corporation,  joint 
stock  company  or  association  to  test  its  right 
to  exercise  corporate  franchises  in  this  state, 
while    so   in   default   in   payment   of    such 

§  6.  Whenever  any  corporation,  joint  stock 
company  or  association,  incorporated  by  or 
under  any  general  or  special  law  of  any 
foreign  state  or  kingdom,  or  of  any  state  or 
territory  of  the  United  States,  beyond  the 
limits  of  this  state,  shall  file  with  the  secre- 
tary of  state  of  this  state  certified  copies 
of  the  general  law  of  any  foreign  state  or 
country,  duly  certified  and,  authenticated  by 
the  proper  authorities  of  such  state,  country 
or  territory,  as  provided  in  General  Section 
261  of  the  General  Statutes  of  Colorado 
18S3,  the  same  being  section  500  of  Mill's 
[Mills]  Annotated  Statutes  of  Colorado, 
such  corporation,  joint  stock  company  or 
association  shall  pay  to  the  secretary  of 
state  for  the  filing  thereof,  a  fee  of  five 
dollars. 

See  Anno.   Corp.   L.   (Vol.   I),  Colo.,  p.  17. 

§  7.  Whenever  any  such  corporation, 
joint  stock  company  or  association,  incorpo- 
rated by  or  under  any  general  or  special 
law  of  any  foreign  state  or  kingdom,  or  of 
any  state  or  territory  of  the  United  States, 
beyond  the  limits  of  this  state,  shall  file 
with  the  secretary  of  state  a  certificate 
designating  its  principle  [principal]  place  of 
business  or  agent  for  the  service  of  process, 
it  shall  pay  to  the  secretary  of  state  for  the 
filing  thereof,  a  fee  of  five  dollars. 

§  8.  The  secretary  of  state  shall  not  file 
or  record  in  his  office  any  certificate  of 
paid-up  stock,  certificate  of  impression  of 
corporate  seal,  annual  report  or  other  paper 
of  any  corporation,  joint  stock  company  or 
association,  nor  issue  any  certificate  to  any 
corporation,  joint  stock  company  or  associa- 
tion, unless  the  articles  of  incorporation  of 
said  company  are  already  on  file  in  his  office, 
nor  unless  all  fees  prescribed,  by  this  act 
shall  have  been  paid. 

§  9.  The  secretary  of  state  shall  exact  a 
fee  of  two  dollars  and  fifty  cents  for  filing 
and  recording  each  certificate  of  impres- 
sion of  the  corporate  seal  of  any  corporation, 
and  a  fee  of  two  dollars  and  fifty  cents  for 
filing    and    recording    each     certificate    of 
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paid-up  stock  of  any  corporation;  Provided, 
however,  That  where  such  certificate  of 
paid-up  stock  shows  that  'the  capital  stock 
of  such  corporation  is  in  excess  of  fifty 
thousand  dollars,  that  such  corporation, 
joint  stock  company  or  association,  shall  pay 
a,  further  fee  of  five  cents  per  thousand 
upon  each  thousand  dollars  of  capital  stock 
in  excess  of  fifty  thousand  dollars  for  the 
filing  and  recording  of  said  certificate  of 
paid-up  stock. 

§  10.  No  corporation,  joint  stock  company 
or  association,  incorporated  by  or  under  any 
general  or  special  law  of  this  state,  or  by 
or  under  any  general  or  special  law  of  any 
foreign  state  or  kingdom  or  of  any  state  or 
territory  of  the  United  States,  beyond  the 
limits  of  this  state,  shall  exercise  any  cor- 
porate powers  or  acquire  or  hold  any  real 
or  personal  property,  or  any  franchises, 
rights  or  privileges,  or  do  any  business  or 
prosecute  or  defend  in  any  suit,  in  this  state 
until  it  shall  have  received  from  the  secre- 
tary of  this  state  a  certificate  setting  forth 
that  full  payment  has  been  made  by  such 
corporation,  joint  stock  company  or  associa- 
tion, of  all  fees  and  taxes  prescribed  by 
law  to  be  paid  to  the  secretary  of  state, 
and  every  such  corporation,  joint  stock  com- 
pany or  association  shall  pay  to  the  secre- 
tary of  state  for  each  such  certificate,  a  fee 
of  five  dollars.  Nothing  in  this  section  shall 
apply  to  corporations  not  for  pecuniary 
profit,  or  corporations  organized  for  reli- 
gious, educational  or  benevolent  purposes. 

§  11.  Every  corporation,  joint  stock  com- 
pany or  association,  incorporated  by  or 
under  any  general  or  special  law  of  this 
state,  or  by  any  general  or  special  la-w  of 
any  foreign  state  or  kingdom,  or  of  any 
state  or  territory  of  the  United  States,  be- 
yond the  limits  of  this  state,  shall,  within 
sixty  days  next  after  the  first  day  of  Janu- 
ary in  each  year,  commencing  with  the  year 
1902,  make  and  file  an  annual  report  in  the 
office  of  the  secretary  of  state,  showing. 

First.  The  names  of  its  officers  and  their 
several  places  of  residence,  together  with  the 
street  or  business  address  of  such  officer. 

Second.  The  names  of  its  directors  or 
trustees  and  their  several  places  of  resi- 
dence, together  with  the  street  or  business 
address  of  such  director  or  trustee. 

Third.  The  amount  of  its  capital  stock  as 
fixed  and  determined  by  its  articles  of  incor- 
poration and  amendments  thereto. 

Fourth.  The  proportion  of  said  capital 
stock  actually  paid  in. 

Fifth.  Setting  forth  how  the  same  was 
paid,  whether  in  cash,  by  the  purchase  of 
property,  or  otherwise. 

Sixth.  The  amount  of  the  indebtedness  of 
said  corporation  at  the  date  of  filing  said 
report. 

Seventh.  Setting  forth  whether  or  not  it  is 
engaged  in  the  active  operation  of  its  busi- 
ness within  the  state  of  'Colorado. 
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Eighth.  Such  other  information  as  will 
show  with  reasonable  fullness  and  certainty 
the  condition  of  its  real  and  personal  prop- 
erty, and  the  financial  condition  of  such 
corporation,  joint  stock  company  or  asso- 
ciation at  the  date  of  filing  such  report. 

And  if  such  corporation  be  a  mining  cor- 
poration, engaged  in  mining  or  mining  and 
milling  the  precious  metals,  in  addition  to 
the  requirements  above  set  forth,  such  min- 
ing corporation  shall  also  set  forth, 

First.  The  amount  of  its  properties  within 
this  state,  and  where  the  same  are  located. 

Second.  Whether  or  not  the  same  are  held 
under  letters  patent  of  the  United  States, 
and  if  so,  what  amount  thereof. 

Third.  Whether  or  not  the  same  are  held 
by  possessory  right  on  the  public  domain, 
setting  forth  the  amount  thereof. 

Fourth.  Also  stating  in  general  terms  the 
amount  of  work  done  thereon  and  improve- 
ments made  thereon  since  the  time  of  filing 
the  last  annual  report. 

And  if  such  corporation  shall  be  a  rail  road 
[railroad]  or  other  corporation  engaged  in 
the  transportation  of  freight,  passengers  or 
other  public  service,  in  addition  to  the  mat- 
ters herein  required  to  be  set  forth,  said 
corporation  shall  also  state, 

First.  The  number  of  miles  of  track  owned 
and  operated  by  it  within  this  state,  and  the 
estimated  cash  value  thereof. 

Second.  The  number  of  miles  of  track 
leased  or  in  any  other  way  controlled  and 
operated  by  it  within  this  state,  and  the 
estimated  cash  value  thereof. 

Third.  The  amount  of  rolling  stock  of  all 
descriptions  owned  and  operated  by  it 
within  the  limits  of  this  state,  and  the  esti- 
mated cash  value  thereof. 

Fourth.  The  amount  of  rolling  stock  of  all 
descriptions  leased  and  operated  by  it  within 
the  limits  of  this  state,  and  the  estimated 
cash  value  thereof. 

Fifth.  The  amount,  together  with  the  esti- 
mated cash  value  thereof,  of  all  its  real  and 
personal  property,  outside  of  dts  trackage 
and  rolling  stock. 

Sixth.  Its  franchises,  from  whom  held,  to- 
gether with  its  estimated  cash  value  thereof. 

And  if  such  corporation  be  a  telegraph  or 
telephone  company,  in  addition  to  the  mat- 
ters herein  required  to  be  set  forth  by  such 
corporation,  it  shall  also  set  forth, 

First.  The  number  of  miles  of  wire  owned 
and  operated  by  it  within  this  state,  and 
the  estimated  cash  value  thereof. 

Second.  The  number  of  miles  of  wire 
leased  and  operated  by  it,  together  with  the 
estimated  cash  value  thereof. 

Third.  The  number  of  offices  operated  by 
it  within  this  state,  together  with  the  esti- 
mated cash  value  of  the  equipments  of  the 
same. 

Fourth.  The  estimated  cash  value  of  its 
real  and  personal  property,  outside  of  its 
owned  and  leased  lines,  offices  and  equip- 
ment. 
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And  if  such  corporation  Shall  be  engaged 
in  the  business  of  coal  mining,  in  addition 
to  the  matters  herein  before  required  to  be 
set  forth,  it  shall  state, 

First.  The  number  and  location  of  the  dif- 
ferant  [different]  mines  owned  and  operated 
by  it  within  this  state. 

Second.  The  number  and  location  of  the 
different  mines  leased  and  operated  by  it 
within  this  state. 

Third.  The  number  of  men  actually  em- 
ployed by  it  at  the  date  of  filing  said  report. 

Fourth.  The  estimated  cash  value  of  the 
machinery,  improvements  and  general  equip- 
ments of  the  different  mines  owned,  leased 
and  operated  by  it. 

Fifth.  The  amount  of  development  and 
improvement  done  by  it  upon  all  of  its  said 
property  since  the  filing  of  its  previous  an- 
nual report. 

Sixth.  The  acreage  of  lands  owned  and 
leased,  but  which  has  not  been  developed. 

And  if  such  corporation  be  a  canal,  ditch, 
power  or  other  corporation  engaged  in  sup- 
plying water  for  irrigation,  domestic,  min- 
ing or  power  purposes,  in  addition  to  the 
matters  hereinbefore  required  to  be  set  forth 
in  such  annual  report,  such  canal,  ditch, 
power  or  other  corporation  shall  set  forth, 

First.  The  number  of  miles  of  canal  and 
ditch  owned  and  operated  by  it. 

Second.  The  number  of  miles  of  canal  and 
ditch  leased  and  operated  by  it. 

Third.  The  number  of  miles  of  flume,  pipe 
or  other  conduit  owned  and  operated  by  it, 
or  leased  and  operated  by  it. 

Fourth.  The  amount  of  its  real  and  per- 
sonal property,  outside  of  its  ditches,  canals, 
flumes  or  pipe  lines. 

Fifth.  The  number  of  acres  watered  by  it. 

Which  report  in  each  case  shall  be  signed 
by  the  president,  and  be  verified  by  the  oath 
of  the  president  and  secretary  of  said  com- 
pany, under  its  corporate  seal. 

Every  such  corporation,  joint  stock  com- 
pany or  association  shall  pay  to  the  secre- 
tary of  state,  for  the  state  as  a  fee  for  ex- 
amining and  filing  such  reports,  as  follows: 

All  ditch  or  canal  companies  having  a 
capital  stock  of  fifty  thousand  dollars  or 
less,  one  dollar. 

All  corporations  not  for  pecuniary  profit, 
or  corporations  organized  for  religious,  edu- 
cational or  benevolent  purposes,  one  dollar. 

All  corporations  with  a  capital  stock  of 
ten  thousand  dollars,  or  less,  one  dollar. 

All  other  corporations,  joint  stock  com- 
panies or  associations,  five  dollars. 

And  if  any  such  corporation,  joint  stock 
company  or  association,  shall  fail,  refuse  or 
omit  to  file  the  annual  report  aforesaid,  and 
to  pay  the  fee  prescribed  therefor,  within 
the  time  above  prescribed,  all  the  officers 
and  directors  of  said  corporation  shall  be 
jointly  and  severally  and  individually  liable 
for  all  debts  of  such  corporation,  joint  stock 
company  or  association  that  shall  be  con- 
tracted during  the  year  next  preceding  the 


time  when  such  report  should  by  this  sec- 
tion have  been  made  and  filed,  and  until 
such  report  shall  be  made  and  filed. 

§  12.  The  fees  provided  for  in  this  act  are 
in  addition  to  the  fees  and  taxes  provided 
for  by  law. 

§  13.  General  Section  252  of  the  General 
Statutes  of  Colorado  1883  same  being  sec- 
tion four  hundred  and  ndnety-one  (491)  of 
Mills'  Annotated  Statutes  of  Colorado,  and 
an  act  entitled  "An  act  concerning  corpora- 
tions," approved  April  13th,  1897,  and  all 
acts  or  parts  of  acts  in  conflict  herewith  are 
hereby  repealed. 

See  Anno.  Corp.  L.  (Vol.  I),  §  252,  Colo.,  p.  15; 
Act  of  April  13,  1897,  p.  32. 

§  14.  In  the  opinion  of  the  general  as- 
sembly an  emergency  exists;  therefor  [there- 
fore], this  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 

(Approved  April  6,  1901.) 


CHAPTER  55. 

Corporations;  Semi-Monthly  Pay  Day. 

AN  ACT  providing  for  the  regulation  of  the 
payment  of  wages,  of  employes  of  corpo- 
rations and  providing  a  penalty  for  the 
violation  thereof. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Colorado: 

§  1.  All  private  corporations  doing  busi- 
ness within  this  state,  except  railroad 
corporations,  shall  pay  to  their  employes, 
the  wages  earned  each  and  every  fifteen 
days,  in  lawful  money  of  the  United  States, 
or  checks  on  banks  convertible  into  cash  on 
demand  at  full  face  value  thereof,  and  all 
such  wages  shall  be  due  and  payable,  and 
shall  be  paid  by  such  corporations,  on  the 
fifth  and  twentieth  day  of  each  calendar 
month  for  all  such  wages  earned  up  to  and 
within  five  days  of  the  date  of  such  pay- 
ment; Provided,  however,  That  if  at  such 
time  of  payment  any  employe  shall  be  ab- 
sent from  the  regular  place  of  labor,  he 
shall  be  entitled  to  such  payment  at  any 
time  thereafter;  Provided,  further,  That  each 
and  every  railroad  corporation  in  this  state 
shall  have  at  least  one  regular  pay  day  in 
each  and  every  month  upon  which  said  pay 
day  said  railroad  corporation  shall  pay  to 
its  employes  all  wages  for  services  and  labor 
performed  during  the  preceding  calendar 
month,  in  lawful  money  of  the  United 
States,  or  checks  on  banks  convertible  into 
cash  on  demand,  at  full  face  value  thereof; 
Provided,  further,  That  the  provisions  of 
this  act  shall  not  apply  to  any  corporations 
exclusively  operating  ditches,  canals  or 
reservoirs. 

§  2.  Whenever  any  such  corporation  fails 
to  pay  any  of  its  employes,  as  provided  in 


COLOEADO. 


Damages;   eoemploye;   employer's  liability  —  Labor. 


section  1  of  this  act,  then  a  penalty  shall 
attach  to  such  corporation,  and  become  due 
to  such  employes,  as  follows:  A  sum  equiv- 
alent to  a  penalty  of  five  per  cent,  of  the 
•wages  due  and  not  paid  as  herein  provided 
as  liquidated  damages,  and  such  penalty 
shall  attach  and  suit  may  be  brought  in  any 
court  of  competent  jurisdiction  to  recover 
same  and  the  wages  due. 

§  3.  Whenever  any  employe  is  discharged 
from  the  employ  of  any  such  corporation, 
then  all  the  unpaid  "wages  of  such  employe 
shall  immediately  become  due  and.  payable, 
and  if  such  corporation  fails  to  pay  any  such 
discharged  employe  all  the  wages  due  and 
payable  to  said  discharged  employe,  then 
the  same  penalty  of  five  per  cent,  shall  at- 
tacn  to  said  corporation  and  become  due 
to  such  employe  as  provided  in  section  2 
of  this  act. 

§  4.  Any  employe  or  any  assignee  of  any 
such  employe  nay  recover  all  such  penalties 
that  may,  by  violation  of  section  2  of  this 
act,  have  accrued  to  him,  at  any  time  within 
six  months  succeeding  such  default,  or  de- 
lay, in  the  payment  of  such  wages. 

§  5.  Any  contract  or  agreement  made  be- 
tween any  corporation,  and  any  parties  in 
its  employ,  whose  provisions  shall  be  in 
violation,  evasion  or  circumvention  of  this 
act,  shall  be  unlawful  and  void,  but  such 
employe  may  sue  to  recover  his  wages 
earned,  together  with  such  five  per  cent, 
penalty,  or  separately  to  recover  the  penalty 
if  the  wages  have  been  paid. 

§  6.  Whenever  any  such  corporation  shall 
contract  any  or  all  its  work  to  any  con- 
tractor, then  it  shall  become  the  duty  of  any 
such  corporation  to  provide  that  the  em- 
ployes of  any  such  corporation  or  contractor 
shall  be  paid  according  to  the  provisions  of 
this  act,  and  such  corporation  shall  become 
responsible,  and  liable  to  the  employes  of 
such  contractor  in  the  same  manner  as  if 
said  employes  were  employed  by  such  cor- 
poration. 

§  7.  Whenever  it  shall  become  necessary 
for  the  employes  to  enter  or  maintain  a 
suit  at  law  for  the  recovery  or  collection 
of  wages  due  as  provided  by  this  act,  then 
such  judgment  shall  include  a  reasonable 
attorney  fee,  in  favor  of  the  successful 
party,  to  be  taxed  as  part  of  the  costs  in 
the  case. 

§  8.  It  is  herein  provided  that  all  corpo- 
rations hereafter  organized  for  pecuniary 
profit,  except  railroad  companies,  shall  be 
deemed  to  have  incorporated  with  special 
reference  to  the  provisions  of  this  act,  and 
the  obligation  to  comply  with  such  and 
every  provision  herein,  shall  be  deemed  to 
be  the  condition  upon  which  incorporation 
is  granted  by  the  state. 

A  wilful  violation  of  any  of  the  provisions 
herein,  shall  be  sufficient  ground  or  cause 
for  forfeiture  of  such  corporate  rights  and 
privileges  to  be  enforced  by  suit  brought  in 
the  name  of  the  people  of  the  state  of  Colo- 


rado upon  relation  of  the  attorney-general 
of  this  state  in  any  district  court  in 
Colorado. 

§  9.  In  the  opinion  of  the  General  Assem- 
bly an  emergency  exists;  therefore,  this  act 
shall  take  effect  and  be  in  force  from  and 
after  its  passage. 

(Approved  April  10,  1901.) 

CHAPTER  67. 

Damages;    Coemploye;  Employer's  Lia- 
bility. 

AN  ACT  to  give  a  right  of  action  against 
an  employer  for  injuries  or  death  result- 
ing to  his  agents,  employes,  or  servants, 
either  from  the  employer's  negligence  or 
from  the  negligence  of  some  of  his  other 
employes,  servants  or  agents,  and  to  re- 
peal all  acts  and  parts  of  acts  in  conflict 
herewith. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Colorado: 

§  1.  That  every  corporation,  company 
or  individual  who  may  employ  agents, 
servants  or  employes,  such  agents,  servants 
or  employes  being  in  the  exercise  of  due 
care,  shall  be  liable  to  respond  in  damages 
for  injuries  or  death  sustained  by  any  such 
agent,  employe  or  servant,  resulting  from 
the  carelessness,  omission  of  duty  or  negli- 
gence of  such  employer,  or  which  may  have 
resulted  from  the  carelessness,  omission  of 
duty  or  negligence  of  any  other  agent,  ser- 
vant or  employe  of  the  said  employer,  in  the 
same  manner  and  to  the  same  extent  as  if 
the  carelessness,  omission  of  duty  or  negli- 
gence causing  tie  injury  or  death  was  that 
of  the  employer. 

§  2.  All  acts,  and,  parts  of  acts,  in  conflict 
herewith  are  hereby  repealed;  Provided, 
however,  That  this  act  shall  not  be  con- 
strued to  repeal  or  change  the  existing  laws 
relating  to  the  right  of  the  person  injured, 
or  in  case  of  death,  the  right  of  the  hus- 
band or  wife,  or  other  relatives  of  a  deceased 
person,  to  maintain  an  action  against  the 
employer. 

(Approved  March  28,  1901.) 

CHAPTER  89. 

Labor. 

AN  ACT  in  relation  to  the  hours  of  employ- 
ment for  certain  railway  employes,  and 
providing  penalties  for  the  violation 
thereof. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Colorado: 

§  1.  That  no  company  operating  a  rail- 
road in  whole  or  in  part  within  this  State, 
shall     permit    or    require     any    conductor, 
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engineer,  fireman,  brakeman,  telegraph 
operator,  or  any  trainman  who  has  worked 
in  his  respective  capacity  sixteen  (16)  con- 
secutive hours,  except  in  case  of  casualty, 
to  again  go  on  duty  or  perform  any  work 
until  he  has  had  at  least  ten  (loj  hours' 
rest. 

§  2.  Any  company  which  violates,  or  per- 
mits to  be  violated,  any  of  the  provisions 
of  the  preceding  section  or  any  officer,  agent 
or  employe  who  violates  or  permits  to  be 
violated  any  of  the  provisions  of  the  pre- 
ceding section,  shall  be  fined  not  less  than 
one  hundred  dollars,  nor  more  than  three 
hundred  dollars,  for  each  and  every  viola- 
tion of  this  act. 

§  3.  All  acts  or  parts  of  acts  in  conflict 
with  this  act,  are  hereby  repealed. 

(Approved  February  19,  1901.) 

CHAPTER  94. 

Revenue;  Taxation   of  Corporations. 

AN  ACT  in  relation  to  public  revenues,  and 
repealing  all  previous  acts  in  relation 
thereto. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Colorado: 

§  61.  Whenever  the  party  so  making  re- 
turn shall  be  the  owner  or  holder  or  have  the 
control  of  any  business  or  business  plant, 
that  by  reason  of  special  privileges  or  fran- 
chises held  in  connection  therewith  shall 
have  a  value  as  an  entirety  in  excess  of  the 
separate  value  of  the  tangible  property,  such 
special  privileges,  franchises  and  the  like 
shall  be  classed  as  intangible  property,  and 
assessed  in  connection  with  the  tangible 
property,  as  a  unit. 

§  62.  In  determining  the  true  value  of  tax- 
able property,  except  as  otherwise  provided 
in  this  act,  the  market  value  shall  be  the 
guide.  As  to  all  classes  or  items  of  property 
in  respect  to  which  it  can  not  be  fairly  said 
to  have  a  market  value,  the  price  it  would 
bring  at  a  fair  voluntary  sale  thereof,  the 
value  of  the  use  thereof,  and  the  capability 
of  use,  together  with  any  other  just  method 
of  determination,  may  be  considered  by  the 
assessor.  Except  as  herein  otherwise  pro- 
vided in  determining  the  value  of  taxable 
property  in  this  state,  of  corporations,  for- 
eign and  domestic,  the  value  of  the  capital 
stock  and  bonds  of  each  corporation  shall  be 
received  and  considered,  and  shall  be  com- 
petent evidence  of  the  value  of  the  entire 
plant  of  such  corporation,  but  other  evi- 
dence may  be  received  and  considered.  If 
there  is  no  market  value  of  the  stock,  then 
what  it  would  bring  at  a  fair  voluntary  sale, 
the  value  of  the  use  of  the  property  and  the 
capability  of  use  shall  be  considered,  with 
other  evidence.  If  neither  of  the  foregoing 
methods  are  applicable  to  any  given  profit- 
producing  unit,  corporate  plant  or  property, 


then  the  cost  of  duplication  or  other  just 
means,  may  be  resorted  to.  This  sectaon 
shall  control  the  state  board  of  equalization 
as  well  as  the  county  assessors.  Where  cor- 
porate property  is  so  assessed  as  a  unit, 
except  where  otherwise  specially  provided 
for  in  this  act,  the  value  of  its  real  estate 
in  this  state  and  the  value  of  its  property 
beyond  the  limits  of  this  state,  if  any,  shall 
be  deducted,  and  such  realty  in  this  state, 
shall  be  assessed  by  the  assessors  in  every 
respect  as  though  owned  by  individuals 
or  natural  persons.  Provided,  however,  that 
this  section  shall  not  be  held  to  apply  to 
the  assessment  of  mines  or  mining  claims 
bearing  gold,  silver,  lead,  copper  or  other 
precious  metals  and  possessing  [possessory] 
rights  therein,  but  the  same  shall  be  as- 
sessed under  the  provisions  of  sections  82, 
83,  84  and  85  of  this  act  whether  the  same 
shall  be  owned  by  a  corporation  or  not. 

§  63.  In  arriving  at  the  value  of  the  prop- 
erty owned  by  any  corporation,  foreign  or 
domestic,  not  only  its  tangible  property, 
whether  it  be  within  the  state,  or  partly 
within  and  partly  without  this  state,  shall 
be  looked  to  be  [by]  the  assessor  and  state 
board  of  equalization,  but  its  intangible 
property,  such  as  special  privileges,  rights 
of  way,  franchises,  contract,  [contracts] 
rights  and  obligations  shall  be  considered, 
that  is  to  say:  The  entire  business,  plant 
or  enterprise,  of  such  corporation  shall  be 
valued  as  a  unit,  and  every  element,  sub- 
ject or  consideration  wherein  the  use  is  in 
inseparable  combination  with  a  whole,  of 
which  it  forms  a  part,  and  which  gives  to 
the  corporation  property  an  added  value  for 
the  purposes  of  income  or  sale,  shall  be  con- 
sidered in  fixing  the  value  for  taxable  pur- 
poses. Nothing  herein  contained  shall  be 
deemed  to  interfere  with  the  provision  of 
this  act  relating  to  the  assessment  and  taxa- 
tion of  the  properties  of  corporations  doing, 
business  in  two  or  more  counties. 

§  64.  For  the  purpose  of  arriving  at  the 
total  value  of  any  business,  plant  or  enter- 
prise, and  of  the  intangible  pproperty  [prop- 
erty] to  be  assessed,  the  assessor  shall  re- 
quire the  party  making  such  return  to  or 
any  other  persons  give  information  under 
oath  as  to  the  total  value  of  said  business, 
and  any  other  information  that  such  as- 
sessor may  deem  necessary  to  enable  him 
to  arrive  at  the  value  of  the  plant  as  a 
whole.  In  case  of  failure  or  refusal  of  the 
party  making  such  return  to  give  to  the  as- 
sessor such  information  as  may  be  required, 
such  assessor  may,  upon  petition  to  the 
county  or  district  court  or  the  judge  thereof, 
setting  forth  the  refusal  of  said  party  or 
his  failure,  as  the  case  may  be,  to  answer 
questions  propounded,  cause  said  party  to 
be  cited  to  appear  before  said  court  or  judge, 
and  there  be  examined  at  length  as  to  all 
matters  required  in  arriving  at  a  proper 
value  of  said  plant  or  business,  and  said 
court  or  judge  shall  have  full  power  to  pun- 
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ish,  as  a  contempt,  any  failure  to  in  such 
case  give  the  required  information. 

§  65.  Whenever  any  corporation  other 
than  those  which  are  required  to  be  as- 
sessed by  the  state  board  of  assessors  shall 
be  carrying  on  business  in  two  or  more 
counties  of  the  state,  the  real  and  personal 
estate  of  such  corporations,  other  than  the 
moneys  and  credits,  shall  be  taxed  in  the 
county  where  the  same  are.  The  intangible 
property  (as  hereinbefore  d.efined)  and  all 
moneys  and  credits  of  such  corporations 
shall  be  determined  and  assessed  in  accord- 
ance with  the  provisions  of  this  act  by  the 
assessor  of  that  county  in  which  is  located 
the  largest  amount  of  the  real  and  per- 
sonal estate  of  such  corporation,  as 
shown  by  the  assessment  rates  [rolls]  for 
the  year  last  preceding  of  the  counties 
in  which  such  corporation  has  real  and 
personal  property,  and  to  determine 
which  county  contains  such  largest  amount 
of  the  real  and  personal  estate  of  such 
corporation  it  shall  be  the  duty  of  such 
corporation  to  send  annually,  between  Janu- 
ary 1st  and  January  15th  to  the  assessor 
of  each  county  in  which  such  corporation 
has  real  and  personal  estate  an  abstract 
•  showing  by  oounties  the  assessment  of  its 
real  and  personal  estate  for  the  year  last 
preceding.  The  assessor  of  that  county 
shown  to  have,  according  to  such  statement, 
the  largest  amount  of  the  real  and  personal 
estate  of  such  corporation  within  any  one 
county,  shall  assess  the  moneys  and  credits 
and  intangible  property  (as  hereinbefore  de- 
fined) of  such  corporation,  apportioning,  how- 
ever, to  each  county  in  which  such  corpora- 
tion has  real  and  personal  estate,  as  shown 
by  the  above  statement,  such  ratable  pro- 
portion of  such  moneys  and  credits  and  of 
such  intangible  property,  determined  by 
such  assessor,  as  the  real  and  personal  es- 
tate of  such  corporation  within  each  such 
county  bears  to  the  full  assessed  valuation 
of  all  such  corporation's  real  and  personal 
estate,  and  it  shall  be  the  duty  of  such 
assessor  determining  and  apportioning  the 
moneys  and  credits  and  intangible  property 
(as  hereinbefore  denned)  of  such  corpora- 
tion, to  certify  to  the  assessors  of  each 
county  entitled  to  a  proportion  thereof,  as 
above  defined,  the  ratable  proportion  of 
such  moneys  and  credits,  and  of  such  in- 
tangible property  as  each  such  county  may 
be  entitled  to  hereunder.  And  the  assessor 
determining,  assessing  and  apportioning, 
such  moneys  and  credits,  shall  have  au- 
thority to  require  from  such  corporation 
such  facts  and  statements  as  he  may  deem 
necessary  for  the  performance  of  the  duties 
prescribed  by  this  section. 

§  66.  If  any  such  corporation  is  doing 
business  in  any  foreign  state  or  territory, 
or  is  possessed  of  tangible  property  in  any 
foreign  state  or  territory,  or  of  privileges 
or  franchises  exercisable  only  in  such  for- 
eign state  or  territory,  or  if  any  such  cor- 


poration owns  any  property  assessable  by 
the  State  board  of  assessors,  tne  value  of 
such  property,  tangible  and  intangible,  be- 
yond the  limits  of  this  state,  and  the  prop- 
erty assessed  by  the  state  board  of  assess- 
ors shall  also  be  deducted  from  the  total 
value  of  the  property  of  the  corporation,  in 
order  to  ascertain  the  value  of  its  intangi- 
ble property.  A  ratable  proportion  of  the 
value  of  the  intangible  property  so  ascer- 
tained in  proportion  to  the  value  of  the 
property  situate  in  any  other  state  or  ter- 
ritory shall  also  be  deducted,  to  •determine 
the  share  of  the  intangible  property  of  such 
corporation  taxable  in  this  state. 

§  67.  It  shall  be  the  duty  of  every  such 
corporation  doing  business  dn  two  or  more 
counties,  to  cause  to  be  returned  to  the 
assessor  who  is  required  by  section  65  to 
assess  the  intangible  property  of  such  cor- 
poration a  certified  copy  from  the  assessor 
of  each  other  county  wherein  its  business 
is  carried  on,  forthwith  after  the  completion 
of  the  assessment  roll  in  such  county,  a  cer- 
tified copy  of  such  roll  so  far  as  the  same 
relates  to  the  properties  of  said  corporation 
in  such  counties,  respectively;  and  the  as- 
sessor of  each  county  wherein  any  property 
of  such  corporation  are  [is]  situate,  shall 
on  request  as  soon  as  the  assessment  roll 
of  the  said  county  is  completed,  make  and 
certify  a  copy  thereof  so  far  as  the  same 
relates  to  the  properties  of  any  such  cor- 
poration, and  transmit  the  same  to  the  treas- 
urer of  the  county  the  assessor  of  which  is 
required  by  section  65  to  assess  the  intan- 
gible property  of  such  corporation.  Such 
assessor  shall  be  entitled  for  such  copy  to 
the  same  fees  as  are  or  may  be  allowed  by 
law  to  the  county  clerk  for  certifying  a  copy 
of  the  record  of  a  conveyance  of  land,  and 
his  fees,  unless  paid  by  the  corporation, 
shall  be  added  to  the  tax  in  his  county  and 
collected  therewith. 

§  68.  The  value  of  the  properties'  of  any 
such  corporation  situate  beyond  the  limits 
of  the  state  must  be  ascertained  and  deter- 
mined by  the  assessor  required  by  section  65 
to  assess  the  intangible  property  of  such 
corporation  by  the  examination  of  the  offi- 
cers of  such  corporation  and  other  witnesses, 
and  by  resort  to  such  other  means  of  infor- 
mation as  may  be  accessible. 

§  69.  The  tax  upon  the  intangible  property 
of  every  such  corporation  shall  be  a  lien 
upon  the  tangible  property  of  such  corpora- 
tion wheresoever  situate,  and  if  any  such 
tax  is  not  paid  when  the  same  ought  to  be 
paid,  the  treasurer  of  the  county  where  the 
same  was  assessed  shall  certify  a  copy  of 
the  tax  warrant  in  his  hands,  so  far  as  the 
same  relates  to  such  corporation,  to  the 
treasurer  of  any  county  where  any  of  the 
tangible  property  of  such  corporation  shall 
be  situate,  and  the  treasurer  of  the  last 
named  county  shall  collect  the  said  tax  in 
the  same  manner  and  with  like  effect  as 
if  the  same  were  set  down  in  the  tax  war- 


10 


COLORADO. 


Revenue;  taxation  of  corporations. 


rant  of  that  county  in  his  hands.  Upon 
payment  or  collection  of  the  said,  tax  or  any 
part  thereof  by  the  treasurer  of  any  such 
county,  the  same  shall  be  forthwith  returned 
to  the  treasurer  of  the  county  where  the 
tax  was  levied,  and  such  treasurers  shall 
equally  divide  the  fees  for  the  collection  of 
said  tax. 

§  70.  Every  corporation,  save  those  whose 
property  is  to  be  assessod  by  the  state 
board  of  assessors  as  herein  provided,  shall 
except  as  otherwise  provided  in  this  act,  in 
addition  to  the  other  property  required  by 
this  act  to  be  listed,  make  out  and  deliver 
annually  to  the  assessor  of  the  county  where 
its  principal  office  is  kept,  its  schedule  and 
sworn  statement  setting  forth  particularly, 

First.  The  name  and  location  of  the  com- 
pany or  association. 

Second.  The  amount  of  the  capital  stock 
thereof,  as  authorized  by  the  charter  or 
articles  of  association,  and  the  number  of 
shares  into  which  such  capital  stock  is  di- 
vided. 

Third.  The  amount  of  capital  stock  paid 
in,  and  the  amount  of  its  bonds  outstand- 
ing, if  any. 

Fourth.  The  market  value  of  such  stock 
and  bonds,  or,  if  the  same  be  without  mar- 
ket value,  then  the  actual  value  thereof. 

Fifth.  The  total  indebtedness  of  such 
corporation,  except  indebtedness  for  current 
expenses,  excluding  from  said  expenses  the 
amount  paid  for  the  purchase  or  improve- 
ment of  property. 

Sixth.  The  value  and  location  of  all  its 
property. 

Seventh.  The  gross  earnings  of  such  cor- 
poration during  the  twelve  months  ending 
with  the  30th  day  of  April  next  preceding. 

Eighth.  The  net  earnings  of  said  corpora- 
tion during  the  same  period. 

Ninth.  The  difference  in  value  between  all 
tangible  property  and  the  capital  stock,  and 
the  mortgage  or  bonded  indebtedness. 

Tenth.  The  name  and  particular  descrip- 
tion of  each  franchise  or  privilege  owned 
or  enjoyed  by  such  corporation,  and  the 
value  thereof. 

Such  schedule  shall  be  made  in  conform- 
ity to  such  instructions  and  forms  as 
may  be  prescribed  by  the  auditor  of  state, 
and  the  auditor  shall  prescribe  and  deliver 
to  each  county  assessor  such  forms,  together 
with  the  blank  forms  for  such  returns  of 
corporation  stock  and  properties,  as  herein- 
before prescribed.  Every  such  return  shall 
be  sworn  to  by  the  president  or  other  proper 
accounting  officer  of  the  corporation. 

In  case  any  corporation  shall  wilfully  fail 
or  refuse  to  make  such  report  and  return, 
such  corporation  shall  forfeit  and  pay  the 
sum  of  one  hundred  dollars,  and  one  hun- 
dred dollars  in  addition  thereto  for  each 
day  during  which  such  report  is  delayed 
beyond  the  first  day  of  June,  to  be  sued  for 
and  recovered  in  any  proper  form  of  action, 
in  the  name  of  the  people  of  the  State  of 


Colorado  on  the  relation  of  the  board  of 
county  commissioners  of  the  proper  county. 
Such  penalty,  when  collected,  shall  be  paid 
into  the  county  treasury,  and  it  shall  be  the 
duty  of  the  board  of  county  commissioners 
of  the  county  to  enforce  the  provisions  of 
this  section. 

[§]  70- A.  In  addition  to  all  other  fees  and 
taxes  now  provided  for  by  law,  every  cor- 
poration which  has  heretofore  obtained,  or 
which  shall  hereafter  obtain,  a  charter  or 
certificate  of  incorporation  from  this  state, 
and  having  a  capital  stock  of  $10,000  or 
over,  shall  pay,  on  or  before  the  first  day 
of  May  of  each  year,  or  at  the  time  of  ob- 
taining such  charter  or  certificate  of  incor- 
poration, and  on  or  before  the  first  day  of 
May  of  each  year  thereafter,  as  the  case 
may  be,  an  annual  state  corporation  license 
tax  to  the  auditor  of  the  State  of  Colorado, 
as  follows: 

Five  cents  upon  each  one  thousand  dollars 
of  its  capital  stock;  Provided,  No  company 
shall  pay  over  $1,000  as  such  tax  in  any 
one  year. 

[§]  70-B.  Every  foreign  corporation  which 
has  heretofore  obtained,  or  which  shall 
hereafter  obtain,  the  right  and  privilege  to 
transact  and  cany  on  business  within  the 
limits  of  the  State  of  Colorado,  shall,  in  ad- 
dition to  the  fees  and  taxes  now  provided 
for  by  law,  and  as  a  condition  precedent  to 
its  right  to  do  any  business  within  the  lim- 
its of  this  state,  pay  annually,  on  or  before 
the  first  day  of  May  of  each  year,  or  at  the 
time  of  obtaining  such  right  or  privilege, 
and  on  or  before  the  first  day  of  May  of 
each  year  thereafter,  as  the  case  may  be, 
to  the  auditor  of  the  state  of  Colorado,  a 
state  license  tax  as  follows: 

Ten  cents  upon  each  one  thousand  dollars 
of  its  capital  stock;  Provided,  No  company 
shall  pay  over  $1,000  as  such  tax  in  any  one 
year. 

[§]  70-C.  Every  corporation  which  shall 
have  failed  to  pay  the  tax  provided  for  in 
sections  70-A  and  70-B,  shall,  by  reason  of 
such  failure,  forfeit  its  right  to  do  business 
within  the  limits  of  this  state  until  such 
tax  is  paid,  and  shall  be  absolutely  and 
wholly  deprived  of  all  such  rights  and  privi- 
leges, and  the  fact  of  such  failure  may  be 
pleaded  and  maintained  as  an  absolute  de- 
fense to  any  and  all  actions,  suits  or  pro- 
ceedings, in  law  or  in  equity,  brought  or 
maintained  by  or  on  behalf  of  such  corpo- 
ration, in  any  court  of  competent  jurisdic- 
tion within  the  limits  of  this  state,  until 
such  tax  is  paid. 

[§]  70-D.  It  shall  be  the  duty  of  the  state 
auditor,  immediately  on  the  passage  of  this 
act  and  on  or  before  the  first  day  of  Febru- 
ary annually  hereafter  in  each  year,  to  no- 
tify every  corporation  liable  to  tax  here- 
under, of  the  time  of  payment  of  such  tax, 
and  such  notice  shall  contain  a  copy  of  this 
section  and  of  sections  70-A,  70-B  and  70-0, 
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[§]  70-E.  It  shall  be  the  duty  of  the  state 
auditor  within  thirty  days  after  the  first  day 
of  every  May,  to  publish,  in  two  newspapers 
of  general  circulation,  one  of  which  must 
be  published  at  the  seat  of  government, 
and  the  other  in  the  city  of  Pueblo,  a  list 
of  all  such  corporations  as  have  forfeited 
their  charters  or  their  right  to  be  [do]  busi- 
ness within  the  state  of  Colorado,  under 
the  provisions  of  the  foregoing  sections, 
within  the  year  preceding,  and  any  such 
corporation  which  shall,  within  sixty  days 
after  such  publication,  pay  to  the  auditor 
the  tax  payable  on  or  before  the  first  day 
of  May  of  that  year,  and  five  dollars  in 
addition  thereto,  shall  thereupon  be  relieved 
from  the  forfeiture  of  its  charter  or  right  to 
do  business  within  the  said  state,  by  reason 
of  such  failure. 

Nothing  in  sections  70-A,  70-B,  70-C  and 
7(MD  shall  be  construed  as  imposing  a  license 
tax  upon  corporations  chartered  strictly  for 
educational,  literary,  scientific,  religious  or 
charitable  purposes,  or  ditch  or  irrigation 
corporations  whose  property  is  exempt  by 
law  from  taxation,  or  upon  charters  incor- 
porating Masonic  lodges,  Odd  Fellows' 
lodges,  or  other  fraternal  or  benevolent  so- 
cieties. 

The  auditor  of  the  state  shall,  within 
thirty  days  after  the  receipt  of  any  moneys 
collected  by  him  under  the  foregoing  sec- 
tions, pay  the  same  into  the  general  treas- 
ury of  the  state,  add  shall  take,  at  the  time 
of  such  payment,  a  receipt  or  receipts  from 
the  state  treasurer,  showing  upon  its  face 
the  exact  amount  of  such  moneys  paid  to 
said  treasurer,  and  on  what  account  and 
from  what  source  the  same  was  derived. 
The  fees  provided  for  in  70-A  and  70-B  are 
in  addition  to  the  other  fees  and  taxes  pro- 
vided by  law. 

§  227.  Every  corporation  or  person  exer- 
cising any  franchises,  privileges  or  intangi- 
ble rights  under  the  grant  of  this  state  or 
any  municipal  corporation  or  other  corpo- 
ration or  person,  shall  set  down  in  the 
schedule  of  his  taxable  property  required  to 
be  returned  pursuant  hereto,  a  description 
of  such  franchises,  privileges  and  intangible 
rights,  and  every  thereof,  sufficient  to  iden- 
tify the  same,  specifying  as  to  such  fran- 
chise, privilege  or  intangible  right,  the  date 
of  each  act,  municipal  ordinance,  contract 
or  grant,  conferring  the  same,  the  name  of 
the  municipal  corporation,  corporation  or 
person  granting  the  same,  and,  in  brief,  the 
nature  and  extent  of  the  franchise  or  right 
or  privilege  granted. 

This  section  shall  apply  to  all  corporations 
and  persons  whomsoever,  as  well  quasi-pub- 
lic corporations  as  those  strictly  private. 

§  228.  If  any  of  the  taxes  levied  upon  the 
properties  of  any  corporation  or  person, 
whose  properties  are  assessed  by  the  state 
board  of  assessors  pursuant  hereto,  situate 
In  any  county  other  than  that  of  the  prin- 
cipal office  of  such  corporation  or  person  in 


this  state,  shall  become  delinquent,  the 
treasurer  of  such  county  shall  certify  a  copy 
of  that  part  of  the  tax  list  and  warrant  in 
his  hands,  so  far  as  the  same  relates  to  the 
properties  of  such  corporations  or  persons, 
to  the  treasurer  of  the  county  where  the 
principal  office  of  such  corporation  or  per- 
son, in  this  state,  is  kept;  and  the  treasurer 
of  the  last  named  county  shall  proceed  to 
collect  the  tax  set  down  in  the  certified  copy 
of  such  tax  warrant,  in  the  same  manner 
as  if  the  same  were  set  down  in  the  tax 
warrant  of  his  own  county.  Such  certified 
copy  of  the  tax  warrant  of  any  county  shall 
include  and  set  down  the  properties  of  every 
such  corporation  or  person,  the  tax  upon 
whose  properties,  assessed  by  the  state 
board  of  assessors  pursuant  hereto,  shall  at 
the  time  be  delinquent. 

§  229.  Whenever  a  corporation  is  possessed 
of  any  works  or  properties  situate  in  more 
than  one  county,  as  irrigating  canals,  reser- 
voirs and  like  properties  for  collecting  in 
one  county  waters  to  be  conveyed  to  and 
distributed  in  another  county  or  counties, 
or  pipes,  conduits  and  like  properties  for 
conveying  water  from  one  county  to  an- 
other county  or  counties,  there  to  be  dis- 
tributed, the  said  works  and  properties,  in 
case  of  nonpayment  of  the  tax  thereon  in 
either  county  shall  be  collected  in  the  same 
manner  specified  in  the  last  preceding  sec- 
tion. 
(Approved  April  5,  1901.) 

As  to  collection  of  taxes  from  corporations,  see 
Stat,  of  Colo.  1891,  §§  3781,  3783,  3789,  3791,  3861, 
3862.     (Anno.   Corp.  L.  Colo.   [Vol.  I],  p.  26.) 


DECISIONS. 

/    (Include  68  Pac.) 

Incorporation;  fees   of  attorney. 

A  corporation  is  liable  for  the  value  of  the 
services  of  an  attorney  who  prepared  the  articles 
of  incorporation  and  papers  necessary  to  the  or- 
ganization of  the  corporation,  and  advanced  the 
fees  necessary  for  filing  the  same.  Freeman  Im- 
provement Co.  v.  Osborn,  Colo.  App.  ;  60 
Pac.  Rep.  730  (1900). 

Corporate  existence,  proof. 

A  defendant,  sued  as  a  corporation,  which  ap- 
peared, answered,  and  defended  at  the  trial,  can- 
not avail  Itself  of  a  failure  to  prove  that  it  was 
a   corporation.     Baldwin   Coal   Co.    v.    Davis, 
Colo.  App.       ;  62  Pac.  Hep.  1041  (1900). 

Corporate  existence;  who  may  question. 

One  who  deals  with  a  corporation  as  such,  and 
recognizes  its  corporate  existence,  is  estopped 
thereafter  to  deny  such  existence  in  order  to  re- 
lieve himself  from  liability  arising  from  the 
transaction.  First  Congregational  Church  of 
Cripple  Creek  v.  Grand  Kapids  Furniture  Co., 
Colo.  App.       ;  60  Pac.  Rep.  948  (1900). 

Land     corporation,     power     to     purchase 
claims   against   city. 

A  corporation  organized  for  the  purpose  of  buy- 
ing, selling,  and  improving  real  estate,  cannot, 
in  the  absence  of  special  authority,  purchase  a 
claim  against  a  city  for  injury  to  real  property, 
and  the  purchase  of  such  a  claim  by  the  corpo- 
ration is  ultra  vires,  and  this  defense  may  be  set 
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up   by   the   city   in   an   action   against    it   on  the 
claim.     City  of  Pueblo  v.   Shutt  Investment  Co., 
Colo.  App.       ;  67  Pac.  Kep.  1(52  (1901). 

Report    of    corporation;    unissued    stock, 
sale;  right  of  stockholders. 

Where  the  officers  of  a  corporation  make  a 
report  in  which  they  treat  stock  which  has  re- 
turned to  the  treasury,  as  unissued  stock,  this 
does  not  of  itself  give  stockholders  any  prefer- 
ence to  purchase  at  a  sale  thereof.  Crosby  v. 
Stratton,       Colo.  App.       ;  68  Pac.  Eep.  130  (1902). 

The  preference  of  stockholders  to  purchase  at 
sales  of  stock  which  is  issued  for  the  first  time, 
does  not  extend  to  the  resale  of  stock  which  has 
been  returned  to  the  treasury  of  the  corporation. 
Id. 

A  stockholder's  right  to  purchase  additional 
stock  in  a  corporation  may  be  lost  by  failure  to 
assert  it  within  a   reasonable  time.     Id. 

A  complaint  by  a  stockholder  in  a  corporation 
which  alleges  that  another  stockholder  therein 
took  more  stock  thereof  than  the  amount  to  which 
his  stock  holdings  entitled  him,  fails  to  show  any 
injury  to  the  plaintiff,  where  it  appears  that 
enough  stock  still  remains  to  satisfy  his  claims. 
Id. 

Stockholders  who  turn  over  their  stock  to  the 
corporation  to  be  used  as  general  assets,  cannot 
sue  for  conversion  of  it  by  another  stockholder. 
Id. 

Directors,  liability  for  failure  to  file  cer- 
tificate  of   paid-up  stock. 

The  directors  of  a  corporation,  which  has  not 
made  the  report  required,  and  has  received  goods 

Purchased  prior  to  the  date  when  it  filed  a  cer- 
ificate  showing  the  payment  of  stock,  are  indi- 
vidually liable  therefor,  under  Gen.  Stat.,  §  252, 
though  the  purchase  price  was  not  to  be  paid 
until  thereafter.  Thatcher  v.  Salomon,  Colo. 
App.       ;   64  Pac.   Rep.   368  (1901). 

Under  Gen.  Stat.,  §  252,  a  corporation's  certifi- 
cate of  the  full  payment  of  capital  stock  must 
be  filed  in  the  office  of  the  secretary  of  state  and 
the  recorder  of  deeds,  in  order  to  terminate  the 
directors'  liability.     Id. 

In  an  action  to  enforce  the  personal  liability  of 
directors  under  Gen.  Stat.,  §  252,  the  fact  that 
the  corporation  had  no  debts  at  the  time  when  it 
should  have  filed  its  annual  report  is  no  defense. 
Id. 

Validity  of  acts   not  to  he   questioned  by 
subsequent    shareholders. 

Corporate  acts  which  may  be  lawfully  done  and 
are  done  by  the  consent  and  authority  of  all  the 
then  stockholders  cannot  be  questioned  by  one 
who  afterwards  becomes  a  share  owner.  Mackey 
v.  Burns,       Colo.  App.       ;  64  Pac.  Eep.  485  (1900). 

Stockholders  of  a  corporation  who  accept  stock 
issued  to  directors  in  payment  for  property  con- 
veyed to  the  corporation,  will  be  held  to  have 
ratified  the  transaction  and  sale.     Id. 

Unpaid  subscriptions;  creditor's  action  to 
collect;   set-off. 

A  creditor  of  an  insolvent  corporation  is  enti- 
tled, under  Gen.  Stat.  1883,  §§  247,  258,  to  re- 
cover a  personal  judgment  against  stockholders 
in  the  corporation  for  their  unpaid  subscriptions 
to  stock.  Colorado  Fuel  &  Iron  Co.  v.  Sedalla 
Smelting    Co.,  Colo.   App.       ;    59   Pac.     Rep. 

222  (1899). 

A  stockholder  cannot  set  off  as  against  his  lia- 
bility to  corporate  creditors  for  unpaid  stock  sub- 
scriptions, a  claim  for  money  advanced  to  the 
corporation.     Id. 

Bond  and  lease  of  property  of  one  corpo- 
ration to  another;   validity. 

A  bond  and  lease  of  the  property  of  a  corpora- 
tion obtained  by  another  corporation  by  means 
of  the  purchase  of  a  majority  of  the  stock  of  the 
former  and  the  election  thereby  of  a  board  of 
directors,  which  is  consequently  under  the  control 
of  the  latter,  is  Invalid  and  will  be  set  aside  upon 


suit  by  the  minority  stockholders,  and  this  even 
though  such  lease  and  bond  were  obtained  with- 
out fraud.  Glengary  Consol.  Mining  Co.  v.  Both- 
mer,  28  Colo.  1;  62  Pac.  Rep.  839  (1900). 

Receivership  proceedings;  effect  on  cred- 
itor's action. 

The  pendency  of  receivership  proceedings  in  a 
case  where  only  an  accounting  is  sought,  and  not 
the  winding  up  of  the  corporate  affairs,  does  not 
impair  creditors'  rights  to  sue  the  corporation. 
Paddock  v.  Staley,  Colo.  App.  ;  58  Pac.  Rep. 
363  (1899). 

Dissolution;  powers  of  receivers. 

Under  section  497,  Mills'  Anno.  Stats.,  author- 
izing courts  of  equity  to  dissolve  and  close  up 
insolvent  corporations  and  to  appoint  a  receiver 
therefor,  the  court  has  no  power  through  a  re- 
ceiver appointed  for  an  insolvent  mining  corpora- 
tion to  operate  the  mines  of  the  insolvent  com- 
pany and  to  make  the  expenses  created  thereby 
a  first  and  paramount  lien  on  the  property  of  the 
corporation  superior  to  existing  Hens.  The  court 
may  authorize  the  creation  of  an  indebtedness, 
and  make  the  same  a  first  Hen  for  the  purpose  of 
paying  the  necessary  expenses  of  the  care  and 
custody  and  the  realization  and  preservation  of 
the  property  of  the  corporation,  but  for  no  other 
purpose.  Standley  v.  Hendrie  &  Bolthoff  Mfg. 
Co.,  27  Colo.  331;  61  Pac.  Rep.  600  (1900). 

[Mills*  Anno.  Stats.,  §  497;  Anno.  Corp.  L.  Colo., 
p.  16.] 

Receiver;    appointment   in    creditor's    ac- 
tion. 

A  receiver  should  not  be  appointed  for  a  corpo- 
ration in  an  action  by  a  simple  contract  creditor 
to  prevent  the  corporation  from  fraudulently  dis- 
posing of  its  property,  and  putting  beyond  its 
power  the  ability  to  respond  to  a  judgment 
sought  to  be  obtained  on  an  unsecured  debt.  In- 
ternational Trust  Co.  v.  The  United  Coal  Co.,  27 
Colo.  246;  60  Pac.  Rep.  621  (1900). 

Receiver;  powers    to   incur  Indebtedness. 

In  administering  the  affairs  of  an  ordinary  in- 
solvent private  corporation  for  which  a  receiver 
has  been  appointed,  a  court  of  equity  has  not  the 
power  to  authorize  the  receiver  to  incur  indebt- 
edness for  carrying  on  the  business,  and  to  make 
the  same  a  lien  upon  the  property  superior  to 
that  of  prior  lien  holders  without  their  consent; 
unless  such  indebtedness  relate  strictly  to,  and 
is  necessary  for,  the  preservation  of  the  status 
of  the  property  at  the  time  of  the  appointment  of 
the  receiver.  International  Trust  Co.  v.  United 
Coal  Co.,  27  Colo.  246;  60  Pac.  Rep.  621  (1900). 

Action   for   trespass;   complaint. 

In  an  action  against  a  corporation  for  a  tres- 
pass, where  the  complaint  alleges  a  trespass  com- 
mitted by  the  corporation,  the  specification  of 
the  particular  officer  or  agent  who  committed  the 
offense  cannot  be  compelled  by  motion.  Com- 
monwealth Co.  v.  Nunn,  Colo.  App.  ;  67  P«<\ 
Rep.  342  (1902). 

Action  on  contract;  burden  of  proof;  va- 
lidity of  contract. 

One  who  seeks  to  recover  Judgment  against  a 
corporation  on  a  contract  made  on  Its  behalf  by 
the  treasurer  thereof,  has  the  burden  of  proof 
to  show  that  the  contract  was  binding  on  the 
corporation.  Extension  Gold  Mining  &  Milling 
Co.   v.    Skinner,  Colo.    App.        ;   64   Pac.    Hep. 

198  (1901). 

In  order  to  constitute  ratification  of  a-n  unau- 
thorized act,  the  act  relied  on  as  such  ratification 
must  be  with  full  knowledge  of  all  the  material 
facts.  A  corporation  cannot  ratify  a  contract  of 
which  it  had  no  knowledge  through  the  proper 
officers.     Id. 

Attachment;  Code,  §  92,  construed. 

In  Code,  §  92,  which  provides  that  an  attach- 
ment will  issue  where  it  is  shown  that  "  the  de- 
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fendant  Is  a  corporation  whose  chief  office  or 
place  of  business  is  out  of  the  State,"  "  or " 
should  be  read  as  "  and,"  and  an  attachment  will 
not  issue  against  a  domestic  corporation  which 
.has  either  its  chief  office  or  its  place  of  business 
within  the  State.  Eocky  Mountain  Oil  Co.  v. 
Central  National  Bank  of  Cleveland,  Colo.  ; 
67  Pac.  Eep.  153  (1901). 

Quo    warranto;    riglit    to    franchise;    evi- 
dence. 

In  quo  warranto  proceedings  to  determine  the 
right  of  a  corporation  to  use  a  certain  franchise, 
where  such  corporation  offers  in  evidence  convey- 
ances from  other  corporations  of  the  franchise 
in  question,  such  franchises  not  being  acknowl- 
edged as  the  deeds  of  the  corporations,  but  only 
by  the  persons  who  term  themselves  its  officers, 
the  State  may  demand  proof  of  the  authority  of 
such  officers  to  act  for  the  corporations  in  execut- 
ing the  conveyances.  Lyons  &  E.  P.  Toll  Eoad 
co.    v.   People,  Colo.    App.        ;    68   Pac.    Rep. 

275  (1902). 

Annual  report,  filing  by  foreign  corpora- 
tion. 

Under  Mills'  Anno.  Stat.,  §  491,  which  provides 
that  every  corporation  shall  file  annually  within 
sixty  days  from  the  first  day  of  January,  a  re- 
port of  its  financial  condition,  a  foreign  corpora- 
tion which  filed  its  certificate  appointing  a  local 
agent  on  February  20,  1896,  filed  the  required 
statement  within  the  required  time  by  a  filing 
on  February  13,  1897.  Fraser  v.  Mines  Leasing 
Co.,      Colo.   App.       ;   66   Pac.    Eep.   167   (1901). 

Foreign    corporation;    purchase    of    notes 
secured  by  deed  of  trnst  not  transac- 
tion of  business. 
The  purchase  by  a  foreign  corporation  of  nego- 
tiable promissory  notes  secured  by  a  deed  of  trust 


on  real  estate  In  Colorado  is  not  doing  business 
within  the  State  In  contemplation  of  the  statute 
requiring  foreign  corporations  to  file  certain  cer- 
tificates and  copy  of  charter  before  doing  business 
in  the  State.  Rev.  Stat.  1891,  §§  490,  500,  501, 
1868.  Miller  v.  Williams,  27  Colo.  34;  59  Pac. 
Rep.  740  (1899). 

[Rev.  Stat.  1891,  §  490;  Anno.  Corp.  L.  Colo., 
p.  15;  §  500,  Id.,  p.  17;  §  501,  id.,  p.  18;  §  1868, 
id.,  p.   24.] 

Foreign    corporation,    service  of   process. 

Under  Gen.  Stat.,  §  260,  and  Mills'  Anno.  Code, 
§  38,  in  order  to  give  a  court  Jurisdiction  over  a 
foreign  corporation  when  service  is  made  on  an 
agent  the  return  must  show  service  on  an 
agent  on  whom  service  is  authorized,  instead  of 
on  an  officer  of  the  corporation,  and  where  ser- 
vice is  had  on  a  stockholder  the  return  must  show 
that  no  agent  could  be  found.  Venner  v.  Denver 
Union  Water  Co.,  Colo.  App.  :  63  Pac.  Eep. 
1061  (1900). 

Foreign   corporation;  effect   of  failure   to 
pay  license  fee. 

Session  Laws  1897,  p.  157,  providing  that  if  a 
foreign  corporation  fails  to  pay  the  fee  prescribed 
to  the  secretary  of  state  It  shall  not  have  or  ex- 
ercise any  corporate  powers  or  be  permitted  to 
do  any  business  in  the  State  until  the  fee  shall 
have  been  paid,  is  to  be  construed  as  intended  to 
prevent  foreign  corporations  from  transacting 
business  in  the  State  as  a  domestic  corporation 
is  authorized  to  do,  except  upon  compliance  with 
the  statutory  conditions.  It  is  not  to  be  con- 
strued as  preventing  the  single  act  of  bringing 
suit  by  such  corporation  in  this  State  to  enforce 
the  collection  of  warrants  bought  at  its  place  of 
business.  Kephart  v.  People,  28  Colo.  73:  62  Pac. 
Rep.  846  (1900). 
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(Corporations  Generally.) 
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tion. 
106.  Statements  to  tax  commissioner. 
157.  Formation  of  corporations.  ;: 

170.  Certificate  of  Incorporation. 

EMPLOYMENT  OF  LABOR. 

CHAPTER  68. 

AN  ACT  to  regulate  the  Employment  of 
Laborers. 

Be  It  enacted  by  the  Senate  and  House  of 
Representatives  in  General  Assembly  con- 
vened: 

§  1.  No  contractor,  foreman,  superintend- 
ent, or  supervisor  of  labor  shall,  'while  giv- 
ing or  contracting  to  furnish  employment 
to  any  person  or  persons,  exact  or  receive 
any  pay,  fee,  reward,  or  voluntary  contri- 
bution from  such  person  or  persons  for  fur- 
nishing such  employment 

i§  2.  Every  person  who  shall  violate  any 
provision  of  the  preceding  section  shall  be 
fined  not  more  than  fifty  dollars,  or  impris- 
oned not  more  than  sixty  days,  or  both. 

§  3.  Every  person  and  every  agent  of  any 
firm  or  corporation  who  shall  keep,  main- 
tain, or  have  the  charge  of  any  lodging- 
house,  shanty,  tent,  or  other  structure  used 
or  intended  to  be  used  as  a  boarding-house, 
lodging-place,  or  place  of  abode  for  the 
laborers  employed  by  such  person  or  agent, 
shall,  within  seventy-two  hours  after  any 
such  place  shall  have  been  occupied  for  such 
purpose  or  purposes,  notify  the  local  health 
officer  of  the  town,  city,  or  borough  in  which 
euch  place  is  situated,  and  request  him  to 
•inspect  the  same.  Such  health  officer  shall, 
within  a  reasonable  time  thereafter,  not 
exceeding  five  days,  inspect  such  premises, 
and  shall  have  power  to  order  and  direct 
such  alterations  or  changes  in  the  arrange- 
ments and  details  and  provisions  for  the 
■anitation  of  such  premises,  or  to  forbid  the 
use  of  the  same  altogether,  as  he  shall  un- 
der the  circumstances  judge  will  properly 
protect  the  health  of  the  inmates. 

§  4.  Every  person  or  the  agent  of  any  firm 
or  corporation  who  shall  fail  to  comply  with 
the  provisions  of  this  act,  or  who  shall  re- 


fuse to  comply  with  the  orders  of  the  health 
officer  in  relation  thereto,  shall  be  fined  not 
more  than  one  hundred  dollars. 

§  5.  Every  person  or  agent  of  any  corpo- 
ration employing  laborers,  who  also  is  en- 
gaged in  selling  such  laborers  any  goods  or 
merchandise,  who  shall  charge  or  exact  for 
the  articles  so  sold  a  greater  sum  or  amount 
than  a  reasonable  price  for  such  articles 
in  the  town  or  city  where  said  sales  are 
made,  shall  be  fined  not  more  than  twenty- 
five  dollars  for  each  sale  of  each  separate 
article  so  made  as  aforesaid. 

(Approved,  May  17,  1901.) 

CHAPTER  07. 

AN    ACT    concerning   the   Use   of    Colored 
Glass  in  Factory  Windows. 

Be  it  enacted  by  the  Senate  and  House  of 
Representatives  in  General  Assembly  con- 
vened: , 

§  1.  Any  firm  or  corporation  using  stained, 
painted,  or  corrugated  glass  in  factory  win- 
dows, where  the  same  is  injurious  to  the 
eyes  of  the  workmen  therein,  shall  remove 
the  same  upon  the  order  of  the  inspector  of 
factories. 

§  2.  Said  inspector  shall  have  the  same 
duties  and  powers  to  enforce  any  proper 
order  given  in  any  case  arising  under  the 
provisions  of  this  act  as  is  provided  in  sec- 
tion 2268  of  the  general  statutes  for  the  en- 
forcement of  other  orders  of  said  inspector. 

§  3.  Any  firm  or  corporation  violating  any 
order  of  said  inspector  made  under  the  pro- 
visions of  this  act  shall  be  liable  to  the  same 
penalties,  to  be  enforced  in  the  same  man- 
ner, as  is  provided  in  section  2269  of  the 
general  statutes  as  amended  by  Chapter 
CCVI  of  the  public  acts  of  1895  for  the  vio- 
lation of  other  orders  of  said  inspector. 

{Approved,  May  29,  1901.) 

CHAPTER  110. 

AN  ACT  requiring   employers   of   Children 
to  obtain  Certificates  of  their  Age. 

Be  it  enacted  by  the  Senate  and  House  of 
Representatives  in  General  Assembly  con- 
vened: 

§  1.  Every  person  or  corporation  employ- 
ing a  child  under  sixteen  years  of  age  in 
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any  mechanical,  mercantile,  or  manufac- 
turing establishment  shall  obtain  a  certifi- 
cate showing  that  the  child  is  over  four- 
teen years  of  age.  Such  certificate  shall  be 
signed  by  the  registrar  of  births,  marriages, 
and  deaths,  or  the  town  clerk  of  the  town 
where  there  is  a  public  record  of  the  birth 
of  the  child,  or  by  a  teacher  of  the  school 
which  the  child  last  attended,  or  by  the 
person  having  custody  of  the  register  of 
said  school.  If  the  child  was  not  born  in 
the  United  States  and  has  not  attended 
school  in  this  state,  one  of  the  parents  or 
the  guardian  of  the  child  shall  have  the  date 
of  the  birth  of  the  child  recorded  by  the 
registrar  of  births,  marriages,  and  deaths, 
or  the  town  clerk  where  such  parent  or 
guardian  resides.  When  applying  for  a  rec- 
ord of  the  date  of  birth,  the  parent  or  guard- 
ian shall  state  under  oath  to  said  registrar 
or  town  clerk  the  date  and  place  of  birth 
of  the  child,  and  said  registrar  or  town 
clerk  shall  demand  of  the  parent  or  guardian 
any  family  record,  passport,  or  other  paper 
showing  the  age  or  date  of  birth  of  the 
child. 

§  2.  Any  employer  or  other  person  having 
control  of  any  establishment  or  premises 
where  children  under  sixteen  years  of  age 
are  employed,  who  shall  refuse  or  neglect 
to  have  and  keep  on  file  the  certificates  de- 
scribed in  the  preceding  section  or  to  show 
the  same,  with  a  list  of  the  names  of  such 
children  so  employed,  to  the  secretary  or 
any  agent  of  the  state  board  of  education, 
or  any  agent  of  the  board  of  school  visitors, 
school  committee,  or  board  of  education,  as 
the  case  may  be,  of  the  town  in  which  the 
establishment  or  premises  are  located,  when 
demanded  during  the  usual  business  hours, 
shall  be  fined  not  more  than  one  hundred 
dollars. 

§  3.  The  fees  of  said  registrar  or  town 
clerk  for  recording  the  birth  of  a  child,  as 
provided  in  section  one  of  this  act,  shall  be 
fifteen  cents,  to  be  paid  by  the  parent  or 
guardian  of  the  child.  For  a  certificate  of 
the  record  the  fee  shall  be  fifteen  cents. 

§  4.  Section  1754  of  the  general  statutes, 
as  amended  by  section  two  of  chapter 
CXVIII  of  the  public  acts  of  1895,  is  hereby 
amended  to  read  as  follows:  Any  person 
acting  for  himself,  or  as  agent  in  any  way 
whatever  of  amy  mechanical,  mercantile, 
or  manufacturing  establishment,  who  shall 
employ  or  authorize  or  permit  to  be  em- 
ployed in  such  establishment  any  child,  in 
violation  of  the  preceding  section,  shall  be 
fined  not  more  than  sixty  dollars,  and  every 
week  of  such  illegal  employment  shall  be 
a  distinct  offense,  provided,  that  no  person 
ehall  be  punished  under  this  section  for  the 
employment  of  any  child,  when,  at  the  time 
of  such  employment,  the  employer  shall  ob- 
tain and  thereafter,  during  such  employ- 
ment, keep  on  file  the  certificate  of  any 
registrar  of  births,  marriages,  and  deaths, 
sir  town  clerk,  or  of  the  teacher  of  the  school 


where  such  child,  last  attended,  stating  that 
such  child  is  over  fourteen  years  of  age. 

§  5.  Section  2107  of  the  general  statutes 
is  hereby  amended  to  read  as  follows:  Any 
parent  or  other  person,  having  control  of  a 
child,  who  shall  make  any  false  statement 
concerning  the  age  of  such  child  with  in- 
tent to  deceive  the  town  clerk  or  registrar 
of  births,  marriages,  and  deaths  of  any 
town,  or  the  teacher  of  any  school,  or  shall 
instruct  any  child  to  make  any  such  false 
statement,  shall  be  fined  not  more  than 
twenty  dollars. 

§  6.  Section  2106  of  the  general  statutes 
is  hereby  repealed. 

(Approved,  June  3,  1901.) 

CHAPTER  155. 

AN  ACT  concerning  the  Liability  of  Em- 
ployers. 

Be  it  enacted  by  the  Senate  and  House  of 
Representatives  in  General  Assembly  con- 
vened: 

§  1.  It  shall  be  the  duty  of  the  master  to 
exercise  reasonable  care  to  provide  for  his 
servant  a  reasonably  safe  place  in  which  to 
work,  reasonably  safe  appliances  and  in- 
strumentalities for  his  work,  and  fit  and 
competent  persons  as  his  colaborers. 

§  2.  It  shall  be  the  duty  of  the  master  to 
exercise  reasonable  care,  in  the  appoint- 
ment or  designation  of  a  vice-principal,  to 
appoint  as  such  vice-principal  a  fit  and  com- 
petent person. 

§  3.  The  default  of  a  vice-principal  in  the 
performance  of  any  duty  imposed  by  law 
upon  the  master  shall  be  the  default  of  the 
master. 

§  4.  This  act  shall  take  effect  from  its 
passage. 

(Approved,  June  17,  1901.) 
CORPORATIONS  GENERALLY. 

CHAPTER  5. 

AN  ACT  amending  an  Act  concerning  Fees 
to  be  Paid  to  the  State  for  the  Creation 
of  and  the  Increase  of  Capital  Stock  of 
Private  Corporations. 

Be  it  enacted  by  the  Senate  and  House  of 
Representatives  in  General  Assembly  con- 
vened: 

§  1.  Chapter  230  of  the  public  acts  of  1899 
is  hereby  amended  by  striking  out  the  words 
"  this  Act,"  in  the  first  line  of  the  second 
section  of  said  chapter,  and  inserting  in  lieu 
thereof  the  words  "  the  preceding  section," 
and  by  striking  out  the  words  "clerk  of 
bills,"  in  the  third  line  of  the  same  section, 
and  inserting  in  lieu  thereof  the  words  "  en- 
grossing clerk,"  so  that  said  section  two  as 
amended  shall  read  as  follows:  The  fees 
provided  by  the  preceding  section  shall  be 
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paid  to  the  treasurer  of  the  state  before 
the  engrossed  copy  of  such  bill  or  resolu- 
tion shall  be  transmitted  by  the  engrossing 
clerk  to  the  secretary,  and  in  case  such  bill 
or  resolution  shall  not  be  approved  or  be- 
come a  law,  the  treasurer  shall  return  the 
fees  so  paid  as  aforesaid. 

See  Anno.  Corp.  L.  (Vol.  IV),  Conn.,  p.  4. 

§  2.  This  act  shall  take  effect  from  its 
passage. 

(Approved,  March  6,  1901.) 

CHAPTER   106. 

AN  ACT  concerning  the  Taxation  of  Certain 
Corporations. 

Be  it  enacted  by  the  Senate  and  House  of 
Representatives  in  General  Assembly  con- 
vened: 

§  1.  The  secretary,  treasurer,  or  cashier  of 
every  bank,  national  banking  association, 
trust,  insurance,  investment,  and  bridge 
company,  whose  stock  is  not  exempt  from 
taxation,  shall  annually  in  October,  on  or 
before  the  fifteenth  day  thereof,  file  in  the 
office  of  the  tax  commissioner  of  this  state, 
a  statement  under  oath,  showing  the  number 
of  shares  of  its  capital  stock  and  the  market 
value  thereof  on  the  first  day  of  October, 
the  name  and  residence  of  each  stockholder, 
and  the  number  of  shares  owned  by  each  on 
said  last-named  date;  and  on  or  before  the 
last  day  of  the  following  February  each  of 
the  corporations  aforesaid  shall  pay  to  the 
treasurer  of  this  state  a  tax  of  one  per 
centum  on  the  market  value  of  each  share 
of  its  stock,  as  such  value  may  be  deter- 
mined under  the  provisions  of  the  following 
section,  less  the  amount  of  taxes  paid  by 
such  corporation  upon  its  real  estate  in  Con- 
necticut during  the  year  ending  on  the  first 
day  of  said  February;  all  of  which  real  es- 
tate shall  be  assessed  and  taxed  in  the  town 
or  other  taxing  district  within  which  it  is 
located.  (Thus  amended  by  chap.  165,  Laws 
1901.) 

§  2.  During  the  months  of  October,  No- 
vember, and  December  in  each  year  the 
board  of  equalization  shall  hear  all  persons 
interested  respecting  the  correctness  of  said 
statements,  may  require  other  and  further 
information  from  said  corporations,  and 
shall  determine  the  market  value  of  the 
shares  of  the  capital  stock  of  each  of  said 
corporations  as  of  the  first  day  of  the  said 
October.  A  written  notice  of  the  taxable 
value  of  its  shares  as  thus  fixed  and  deter- 
mined by  said  board  shall  be  mailed  by  said 
tax  commissioner,  postage  paid,  to  each  of 
said  corporations  on  or  before  the  thirty- 
first  day  of  December  in  each  year.  (Thus 
amended  by  chap.  165,  Laws  1901.) 

8  3.  On  or  before  the  fifteenth  day  of  April 
in  each  year,  the  treasurer  of  the  state  shall 
remit  to  the  treasurer  of  each  town  in  the 


state,  and  to  the  treasurer  of  each  city  in 
which  the  town  and  city  governments  are 
consolidated,'  the  amount  of  the  tax  received 
as  aforesaid  upon  such  shares  of  the  cap- 
ital stock  of  any  of  the  aforesaid  corpora- 
tions as  were,  on  the  first  day  of  October 
of  the  preceding  year,  owned  by  persons 
who  resided  or  corporations  which  were  lo- 
cated in  such  town,  subject  to  the  deduc- 
tions provided  for  in  section  seven  of  this 
act. 

§  4.  Each  of  the  aforesaid  town  and  city 
treasurers  shall,  on  or  before  the  first  day 
of  May  in  each  year,  distribute  the  tax  de- 
rived from  the  shares  which  were  owned 
by  each  stockholder  resident  or  located 
therein  on  the  first  day  of  the  preceding 
October,  among  the  taxing  districts,  includ- 
ing therein  the  town,  in  which  said  stock- 
holder then  resided  or  was  located,  in  the 
proportion  that  the  tax  rate  fixed  by  each 
of  such  districts  within  the  twelve  months 
next  preceding  said  first  day  of  May  bears 
to  the  combined  or  total  tax  rate  of  all  said 
taxing  districts;  to  the  end  that  such  town 
and  the  taxing  districts  therein  may,  to- 
gether, receive  the  same  amount  of  tax  that 
they  would  have  received  had  said  shares 
been  listed  in  the  name  of  the  stockholders 
resident  or  located  therein  and  assessed  and 
taxed  at  the  valuation  fixed  by  the  board 
of  equalization  and  at  an  aggregate  rate 
equal  to  the  rate  prescribed  in  tSis  act  The 
tax  derived  from  the  shares  of  any  national 
banking  association  located  in  this  state 
which  were  on  the  first  day  of  €he  preceding 
October  owned  by  nonresidents  of  this  state 
shall  be  paid  over  to  the  treasurer  of  the 
town  within  which  such  banking  association 
is  located. 

§  5.  Every  secretary,  treasurer,  or  cashier 
who  shall  fail  to  comply  with  the  provisions 
of  section  one  of  this  act  shall  be  fined,  not 
more  than  one  thousand  dollars,  or  impris- 
oned not  more  than  two  years,  or  both. 

§  6.  So  much  of  the  deposits  of  any  sav- 
ings bank  as  was,  on  the  first  day  of  April, 
1901,  invested  in  the  shares  of  the  capital 
stock  of  any  of  the  aforesaid  corporations 
shall,  so  long  as  it  remains  invested  in  the 
same  shares,  be  exempt,  to  the  amount  of 
the  market  value  of  said  shares  as  deter- 
mined by  the  aforesaid  board  of  equaliza- 
tion, from  payment  of  the  tax  required  by 
section  3918  of  the  general  statutes. 

§  7.  If  the  annual  dividend  hereafter  paid 
by  any  of  the  corporations  mentioned  in  sec- 
tion one  of  this  act  shall  not  equal  the 
average  annual  dividend  paid  by  it  for  the 
five  years  next  preceding  January  1,  1901, 
any  charitable,  ecclesiastical,  educational, 
or  benevolent  association,  corporation,  or 
society,  located  in  this  state,  whose  prop- 
erty is  exempt  from  taxation,  shall,  upon 
proof  of  these  facts  and  upon  compliance 
with  the  provisions  of  this  section,  be  en- 
titled to  demand  and  receive  from  the  treas- 
urer of  this  state,  and  said  treasurer  shall 
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pay  to  each  of  such  associations,  corpora- 
tions, or  societies,  such  sum  not  exceeding 
one  per  centum  upon  the  market  value  of 
the  shares  of  stock  held  by  it  in  any  of  the 
aforesaid  corporations,  as  may  be  required 
to  make  the  dividend  for  the  preceding  cal- 
endar year  equal  to  the  average  annual 
dividend  paid  by  such  corporation  for  the 
five  years  next  preceding  the  first  day  of 
January,  1901;  but  no  such  payment  shall 
be  made  unless  ■written  application  there- 
for is  made  during  the  month  of  March,  and 
then  only  upon  proof  satisfactory  to  the 
state  treasurer  that  the  applicant  was  the 
owner  of  the  shares  upon  which  such  pay- 
ment is  demanded,  on  the  first  day  of  April, 
1901,  and  has  ever  since  continued  to  own 
them.  The  payments  herein  provided  for 
shall  cease  on  the  thirty-first  day  of  March, 
1906,  and  until  then  shall  be  made  only  from 
the  taxes  paid  to  the  treasurer  by  the  re- 
spective corporations  taxable  under  this  act. 

§  8.  Stockholders  in  the  aforesaid,  corpo- 
rations shall  be  exempt  from  taxation  upon 
their  shares  of  stock. 

§  9.  The  provisions  of  this  act  shall  apply 
to  all  assessments  made  in  1901,  whether 
said  assessments  are  made  as  of  October 
first  or  any  other  date,  upon  which  assess- 
ments the  taxes  'are  not  payable  untdl  after 
December  31,  1901. 

§  10.  The  state  treasurer  shall  sue  for  and 
collect  any  tax  due  under  the  provisions  of 
this  act  which  remains  unpaid. 

§11.  Sections  3836,  3837,  3915,  3916,  ,  and 
3917  of  the  general  statutes,  chapter  LXIII 
and  section  one  of  chapter  CCXLVIII  of  the 
public  acts  of  1889,  chapters  CXX  and 
CLXXXIX  of  the  public  acts  of  1893,  chap- 
ters CLHI  and  CCV  of  the  public  acts  of 
1897,  chapter  178  of  the  public  acts  of  1899, 
and  all  other  acts  and  parts  of  acts  incon- 
sistent herewith  are  hereby  repealed. 

For  §§  3836,  3837,  of  Gen.  Stat.,  see  Anno. 
Corp.   L.    (Vol.   I).   Conn.,  p.   25. 

For  §§  3916,  3917,  of  Gen.  Stat.,  Bee  Anno. 
Corp.  L.  (Vol.  I),  Conn.,  p.  26. 

See  also  Anno.  Corp.  L.  (Vol.  I),  Conn.,  p.  35. 

(Approved,  June  3,  1901.) 

[Note. —  The  General  Statutes  of  the  state  of 
Connecticut  were  adopted  at  the  session  of  the 
General  Assembly  for  the  year  1901,  and  are  to 
take  effect  on  July  1,  1902.  It  has  been  impos- 
sible, at  this  date  (Sept.  1.  19021,  for  the  editors 
to  procure  a  copy  of  these  General  Statutes.  The 
Act  of  1901,  here  included,  is  inserted  in  such  gen- 
eral statutes  without  change  except  as  to  arrange- 
ment. 1 

CHAPTER  157. 

AN  ACT  Concerning  the  Formation  of  Cor- 
porations. 

Be  it  enacted  by  the  Senate  and  House  of 
Representatives  in  General  Assembly  con- 
vened: 

§  1.  Corporation;  use  of  term. —  The 
words     "  corporation "     or     "  corporations  " 


■wherever  used  in  this  act,  sihall  be  con- 
strued to  mean  a  corporation  or  corporations 
formed  under  its  provisions,  unless  other- 
wise specified,  and  this  act  may  be  referred 
to  and  cited  as  "  Corporation  Act  of  1901." 
§  2.  Formation. —  Any  three  or  more  per- 
sons may  associate  to  form  a  corporation 
for  the  transaction  of  any  lawful  business, 
except  that  of  a  bank,  a  savings  bank,  a 
trust  company,  a  building  and  loan  asso- 
ciation, an  insurance  company,  a  surety  or 
indemnity  company,  a  steam  railroad  or 
street  railway  company,  a  telegraph  com- 
pany, a  gas,  electric  light,  or  water  com- 
pany, or  any  company  which  shall  need  to 
have  the  right  to  take  and  condemn  lands 
or  to  occupy  the  public  highways  of  this 
state.  The  right  of  any  of  said  excepted 
companies  to  organize  or  operate  under  ex- 
isting laws  shall  not  be  affected  by  this  act. 
Nothing  herein  shall  be  construed  as  pro- 
hibiting any  corporations  organized  under 
the  provisions  of  this  act  from  constructing, 
maintaining,  and  operating  railroads  outside 
of  this  state. 

Substitute  for  part  of  Gen.  Stat.,  §  1944  (see 
Anno.  Corp.  L.  Conn.,  p.  18,  and  cases  cited). 

§  3.  Powers. —  Every  corporation  formed 
under  the  provisions  of  this  act  shall  be  lo- 
cated in  some  town  in  this  state,  and  shall 
have  power:  (a.)  To  have  succession,  by 
its  corporate  name,  for  the  time  stated  in 
its  certificate  of  incorporation,  and,  when 
no  period  is  limited,  perpetually;  (b.)  to  sue 
and  be  sued  and  complain  and  defend  in 
any  court;  (c.)  to  make  and  use  a  common 
seal  and  alter  the  same  at  pleasure;  (d.)  to 
hold,  purchase,  and  convey  such  real  and 
personal  estate  as  the  purposes  of  the  cor- 
poration shall  require,  and.  all  other  prop- 
erty which  shall  have  been  in  good  faith 
mortgaged  or  conveyed  to  such  corporation 
by  way  of  security  or  in  satisfaction  of 
debts,  or  purchased  at  sales  upon  judg- 
ments or  decrees  obtained  for  such  debts; 
and  to  mortgage  any  such  real  or  personal 
estate  with  its  franchises;  (e.)  to  elect  or 
appoint,  in  such  manner  as  it  may  deter- 
mine, all  necessary  or  proper  officers  and 
agents,  and  to  fix  their  compensation  and 
define  their  powers  and  duties;  (f.)  to  make 
by-laws  consistent  with  law,  fixing  the  num- 
ber of  its  directors,  and  for  its  government, 
the  regulation  of  its  affairs,  the  manage- 
ment of  its  property,  and  the  certification 
and  transfer  of  its  stock;  (g.)  to  wind  up 
and  dissolve  itself,  or  to  be  wound  up  and 
be  dissolved,  in  the  manner  hereinafter  pro- 
vided. 

See  Laws  1901,  chap.  170,  post,  p. 
See  also  §  1906  of  the  Gen.  Stat.  (Anno.  Corp. 
L.  Conn.,   p.  11,  and  cases  cited). 

§  4.  Certificate  of  incorporation. — The  per- 
sons so  associating  shall  file  a  certificate  of 
incorporation,  which  shall  set  forth:  (a.)  The 
name  of  the  corporation,  which  shall  be  such 
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as  to  distinguish  it  from  any  other  corpo- 
ration chartered  by  or  organized  under  the 
laws  of  this  state,  and  from  any  other  cor- 
poration engaged  in  the  same  business  or 
promoting  or  carrying  out  the  same  purposes 
in  this  state.  Every  such  name  shall  be- 
gin -with  "  The  "  and  end  -with  "  Corpora- 
tion," or  have  the  word  "  Incorporated " 
immediately  under  or  after  the  name;  (b.) 
the  name  of  the  town  in  this  state  in  which 
it  is  to  be  located,  and  in  which  its  principal 
office  or  place  of  business  is  to  be  located; 
(c.)  the  nature  of  the  business  to  be  trans- 
acted, or  the  purposes  to  be  promoted  or  car- 
ried out;  (d.)  the  amount  of  the  total  author- 
ized capital  stock  of  the  corporation,  which 
shall  not  be  less  than  two  thousand  dollars, 
the  number  of  shares  into  which  the  same 
is  divided,  and  the  par  value  of  each  share, 
which  shall  not  be  less  than  twenty-five 
dollars;  the  amount  of  capital  stock  with 
which  it  will  commence  business,  which 
shall  not  be  less  than  one  thousand  dollars; 
and  if  there  be  more  than  one  class  of  stock 
created,  a  description  of  the  different  classes, 
with  the  terms  on  which  they  are  created; 
(e.)  the  period,  if  any,  limited  for  the  dura- 
tion of  the  corporation. 

Substitute  for  part  of  §  1944  of  Gen.  Stat, 
(see  Anno.  Corp.  L.  Conn.,  p.  18,  and  cases  cited). 
And  also  for  part  of  §  1948,  Gen.  Stat,  (see  Anno. 
Corp.  L.  Conn.,  p.  20). 

§  5.  Additional  provisions  of  certificate. 
—  The  certificate  of  incorporation  may  also 
contain  any  lawful  provisions  which  the 
incorporators  may  choose  to  insert  for  the 
regulation  of  the  business  of  the  corpora- 
tion, or  defining  and  regulating  the  powers 
of  the  corporation,  the  directors  and  the 
stockholders,  or  any  class  of  stockholders. 

§  6.  Certificate;  where  filed.—  The  certifi- 
cate of  incorporation  shall  be  signed  and 
sworn  to  by  all  of  the  original  incorpora- 
tors and  filed  by  them  in  the  office  of  the 
secretary  of  the  state.  A  certified  copy  of 
such  certificate  shall  be  filed  in  the  office 
of  the  town  clerk  in  the  town  in  which  said 
corporation  is  located. 

Substitute  for  part  of  §  1948  of  Gen.  Stat,  (see 
Anno.  Corp.  L.  Conn.,  p.  20). 

§  7.  Power  of  incorporators. —  Until  the 
directors  are  elected,  the  incorporators  shall 
have  charge  of  the  formation  of  the  cor- 
poration, and  may  take  such  steps  as  are 
necessary  or  proper  to  obtain  subscriptions 
to  stock  and  to  perfect  the  organization. 

§  8.  Tax  on  original  issue  of  stock. — 
Every  corporation,  before  its  certificate  of 
incorporation  is  approved  by  the  secretary 
of  the  state,  shall  pay  to  the  state  treasurer 
fifty  cents  on  every  one  thousand  dollars 
of  its  authorized  capital  stock  up  to  five 
million  dollars;  and  it  shall  pay  upon  every 
one  thousand  dollars  of  its  authorized  cap- 
ital stock  in  excess  of  five  million  dollars, 
ten  cents;  and  whenever  any  corporation 
organized  under  the  provisions  of  this  act, 
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or  heretofore  organized  under  the  joint 
stock  law  of  this  state,  shall  increase  its 
authorized  capital  stock,  it  shall  pay  to  the 
state  treasurer,  before  the  certificate  of 
increase  is  approved,  fifty  cents  on  each 
one  thousand  dollars  of  such  authorized  in- 
crease until  it  has  paid  on  a  total  capital 
stock  of  five  million  dollars;  and.  upon  any 
authorized  increase  of  capital  stock  above 
five  million  dollars  it  shall  pay  to  the  state 
treasurer  ten  cents  on  each  one  thousand 
dollars.  The  payments  to  the  state  treas- 
urer under  the  provisions  of  this  section 
shall  in  no  case  be  less  than  twenty-five 
dollars,  and  shall  be  in  lieu  of  all  other 
taxes  upon  the  franchise  of  the  corporation, 
but  shall  not  be  in  lieu  of  any  tax  imposed 
by  law  upon  the  property  of  the  corpora- 
tion or  upon  the  shares  of  its  stock  in  the 
hands  of  its  individual  stockholders. 

Substitute  for  §  1968  of  the  Gen.  Stat,  (see 
Anno.  Corp.  L.   Conn.,  p.  24). 

§  9.  Beginning  of  corporate  existence 
and  commencement  of  business. —  Upon  fil- 
ing the  certificate  of  incorporation  and  the 
payment  of  the  franchise  tax  required  by 
law,  corporate  existence  shall  begin,  but  no 
such  corporation  shall  commence  business 
until  at  least  fifty  per  centum  of  the  amount 
of  its  authorized  stock  has  been  subscribed 
for  by  bona  fide  subscribers,  nor  until 
twenty  per  centum  of  said  subscriptions  has 
been  paid  in,  which  payments  shall  in  every 
case  aggregate  at  least  one  thousand,  dol- 
lars, nor  until  its  directors  and  officers  have 
been  duly  elected  and  its  by-laws  adopted, 
nor  until  the  directors  have  caused  to  be 
filed  with  the  secretary  of  the  state  a  certifi- 
cate, signed  and  sworn  to  by  a  majority  of 
them,  stating  that  the  requirements  of  this 
section  have  been  complied  with.  The  sole 
evidence  that  said  requirements  have  been 
satisfied  shall  be  the  original  certificate 
aforesaid,  duly  approved  by  the  secretary 
of  the  state,  or  a  duly  authenticated  copy 
thereof  under  the  hand  and  seal  of  office 
of  the  secretary  of  the  state. 

Substitute  for  §  1947  of  Gen.  Stat,  (see  Anno. 
Corp.  L.  Conn.,  p.  20,  and  cases  cited). 

§  10.  Evidence  of  corporate  existence. — 
The  certificate  of  incorporation,  with  an 
indorsement  thereon  by  the  secretary  of  the 
state  showing  that  he  has  approved  such 
certificate  and  that  the  franchise  tax  re- 
quired by  law  has  been  paid,  or  a  copy  of 
such  certificate  with  the  indorsement  thereon 
duly  certified  under  the  hand  and  seal  of 
the  secretary  of  the  state,  shall  be  evidence 
in  all  courts  of  the  legal  existence  of  any 
corporation,  and  shall  serve  all  the  purposes 
of  and  may  be  designated  as  the  charter  of 
such  corporation. 

§  11.  First  meeting. —  After  the  required 
amount  of  capital  stock  has  been  subscribed, 
the  incorporators,  or  a  majority  of  them, 
shall  call  the  first  meeting  of   the  corpora- 
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tion,  at  such  time  and* place  as  they  may 
designate,  by  a  notice  published  twice  in  a 
newspaper  of  this  state  having  a  circula- 
tion in  the  town  in  which  the  corporation 
is  located,  at  least  seven  days  before  the 
time  designated ;  but  said  notice  may  be 
waived  by  a  writing  signed  by  all  the  sub- 
scribers to  the  capital  stock  and  all  of  the 
incorporators,  specifying  the  time  and  place 
for  said  meeting,  which  waiver  shall  be 
recorded  at  length  upon  the  records  of  the 
corporation. 

Substitute  for  §  1945  of  Gen.  Stat,  (see  Anno. 
Corp.  L.  Conn.,  p.  19,  and  cases  cited). 

§  12.  Temporary  organization.;  adoption 
of  by-laws.—  At  such  first  meeting,  includ- 
ing adjournments  thereof,  an  organization 
shall  be  perfected  by  the  choice  of  a  tem- 
porary clerk,  and  by  the  election  by  ballot 
of  three  or  more  directors,  who  are  sub- 
scribers for  the  stock;  and  by-laws  for  the 
regulation  of  the  affairs  of  the  corporation 
shall  be  adopted. 

Substitute  for  §  1946  of  Gen.  Stat,  (see  Anno. 
Corp.  L.  Conn.,  p.  19,  and  cases  cited.)  As  to 
power  to  make  by-laws,  see  §  2,  ante. 

§  13.  Directors. —  The  property  and  affairs 
of  every  such  corporation  shall  be  managed 
by  three  or  more  directors  who  shall  be 
stockholders,  and  shall  be  chosen  annually 
by  the  stockholders  at  such  time  and  place 
as  may  be  provided  by  the  by-laws.  The 
directors  shall  hold  office  for  one  year  and 
until  others  are  chosen  and  qualified  in  their 
stead,  and  may  fill  any  vacancy  in  their 
board  for  the  unexpired  portion  of  the  term. 
A  majority  of  the  directors  shall  constitute 
a  quorum  for  the  transaction  of  business. 
At  least  once  every  year  they  shall  make  a 
full  and  detailed  report  of  the  financial  con- 
dition of  the  corporation  to  its  stockholders, 
which  report  shall  be  filed  with  the  treasurer 
of  the  company  and  subject  to  the  inspec- 
tion of  the  stockholders  at  all  reasonable 
times. 

Substitute  for  part  of  §  1950  of  Gen.  Stat,  (see 
Anno.   Corp.   L..  Conn.,  p.  20,  and  cases  cited). 

|  14.  Officers. —  The  directors  shall  choose 
from  among  their  own  number  a  president 
and  shall  appoint  a  treasurer,  a  secretary, 
and  such  other  officers  as  the  by-laws  shall 
prescribe,  who  shall  hold  their  respective 
offices  until  the  next  annual  meeting  and 
until  others  are  chosen  in  their  stead.  The 
same  person  may  fill  the  offices  of  secretary 
and  treasurer. 

Substitute  for  part  of  §  1950  of  Gen.  Stat,  (see 
Anno.  Corp.  L.  Conn.,  p.  20,  and  cases  cited). 

§  15.  Stock  issue  and  payment. —  No  cor- 
poration shall  issue  any  stock  until  the  same 
has  been  subscribed  and  paid  for  in  full. 
At  least  twenty  per  centum  of  the  par  value 
of  such  stock  shall  be  paid  for  within  thirty 
days  after  the  date  of  subscription,  and  the 


balance  thereof  when  called  for  by  the  di- 
rectors. The  treasurer  and  secretary  of  said 
company  shall  issue  and  deliver  to  each  sub- 
scriber a  receipt  with  the  seal  of  the  com- 
pany thereon,  stating  the  amount  said  sub- 
scriber has  paid  upon  his  said  subscription, 
and  the  number  of  shares  of  full  paid  and 
non-assessable  stock,  for  which  he  or  his 
transferee,  upon  the  payment  of  the  balance 
due  upon  his  said  subscription,  will  be  en- 
titled to  receive  a  certificate.  Said  officers 
shall  enter  upon  said  receipt  the  dates  and 
amounts  of  all  subsequent  payments.  The 
persons  to  whom  such  receipts  are  issued 
shall  be  deemed  to  be  stockholders.  If  any 
stock  shall  be  paid  for  otherwise  than  in 
cash,  the  directors  shall  make  and  sign  upon 
the  company's  record  book  a  statement 
showing  particularly  of  what  the  property 
received  in  payment  for  stock  subscriptions 
consists,  and  that  it  has  an '  actual  value 
equal  to  the  amount  for  which  it  is  so  re- 
ceived. The  judgment  of  the  directors  as 
to  the  value  of  property  accepted  in  pay- 
ment of  stock  shall  be  final;  but  the  di- 
rectors concurring  in  the  judgment  of  such 
value,  in  case  of  fraud  or  gross  negligence 
in  the  over-valuation  of  such  property,  shall 
be  jointly  and  severally  liable  to  the  amount 
of  the  difference  between  the  actual  value 
of  any  property  so  accepted  in  payment  at 
the  time  of  such  acceptance  and  the  amount 
for  which  it  is  received  in  payment.  It  shall 
be  the  duty  of  the  secretary  to  keep  a  rec- 
ord of  the  names  of  the  directors  concur- 
ring in  such  judgment  of  value. 

See  §§  1929,  1930  of  Gen.  Stat.  (Anno.  Corp.  L. 
Conn.,  p.  15,  and  cases  cited).  The  greater  part  of 
this  section  is  new,  but  see  former  §  1947  of  the 
Gen.  Stat.  (Anno.  Corp.  L.  Conn.,  p.  20,  and  cases 
cited). 

§  16.  Stockholder's  liability. — Every  stock- 
holder, whether  an  original  subscriber  or 
not,  shall  be  liable  for  any  balance  due  on 
the  stock  held  by  him.  If  a  corporation  is 
placed  in  the  hands  of  a  receiver  or  trustee 
in  insolvency,  such  receiver  or  trustee  shall 
have  the  powers  of  the  board  of  directors 
in  calling  in  instalments  on  stock.  If  a 
creditor  of  a  corporation  shall  obtain  a  judg- 
ment against  it,  and  execution  thereon  shall 
be  returned  unsatisfied,  such  creditor  may 
recover  from  any  stockholder  in  such  corpo- 
ration the  balance  remaining  due  and  un- 
paid on  any  stock  held  by  him,  so  far  as 
may  be  necessary  to  satisfy  the  debt.  No 
subscriber  for  or  holder  of  stock  shall  be 
liable  as  such  for  any  payment  thereon,  or 
for  any  debt  of  the  corporation  after  the 
par  value  of  his  stock  has  been  paid. 

See  cases  cited  under  §  1929  of  Gen.  Stat. 
(Anno.  Corp.  L.  Conn.,  p.  16). 

§  17.  Stock  certificates.—  Upon  payment 
in  full  for  his  stock,  and  the  surrender  of 
treasurer's  receipts,  when  issued,  each  stock- 
holder shall  be  entitled  to  a  certificate  un- 
der the  seal  of  the  corporation,  which  shall 
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be  signed  by  the  president  or  vice-president 
and  by  the  treasurer  or  assistant  treasurer, 
certifying  the  number  of  shares  owned  by 
him  in  such  corporation. 

§  18.  Fractional  shares  or  rights. —  No 
certificate  for  fractions  of  shares  shall  be 
issued.  Whenever  fractional  rights  result 
from  an  increase  or  reduction  of  capital 
stock,  and  the  stockholders  fail  to  combine 
the  same  by  purchase  or  sale,  the  directors 
shall,  after  due  notice,  sell  such  rights  to 
the  highest  bidder  among  its  stockholders, 
and  issue  proper  certificates  therefor. 

§  19.  Stock  transfers  —  liens. —  The  stock 
of  every  corporation  shall  be  personal  prop- 
erty, and,  with  the  treasurer's  receipts  for 
payments  on  subscriptions,  shall  be  transfer- 
able only  on  its  books  in  such  form  as  the 
by-laws  shall  prescribe.  Whenever  any 
transfer  of  stock  shall  be  made  for  collateral 
security  and  not  absolutely,  the  entry  of  the 
transfer  on  the  books  of  the  corporation 
shall  state  that  it  is  made  for  collateral  se- 
curity. Every  corporation  shall  at  all  times 
have  a  lien  upon  all  of  its  stock  owned  by 
any  person,  for  all  debts,  including  instal- 
ments duly  called  in,  due  to  it  from  him, 
and  may  sell  the  debtor's  interest  in  said 
stock,  or  in  so  much  thereof  as  may  be 
necessary  to  discharge  such  indebtedness,  at 
public  auction  at  any  time  after  the  debt 
secured  thereby  becomes  due  and  payable, 
upon  giving  to  the  stockholder  a  written 
notice,  by  mail,  of  at  least  twenty  days, 
and  advertising  said  sale  at  least  twice  in  a 
newspaper  of  this  state  having  a  circulation 
in  the  town  where  said  corporation  is  lo- 
cated, not  less  than  one  week  prior  to  the 
date  of  sale.  Any  surplus  arising  from  such 
sale  shall  be  paid  to  the  stockholder. 

Substitute  for  §§  1960,  1961  of  Gen.  Stat,  (see 
Anno.  Corp.  L.  Conn.,  p.  23,  and  cases  cited).  See 
also  §  1923  of  Gen.  Stat.  (Anno.  Corp.  L.  Conn., 
p.  15,  and  cases  cited). 

§  20.  Corporation  not  to  purchase  or  vote 
on  its  stock. —  No  corporation  shall  pur- 
chase any  part  of  its  capital  stock,  except 
when  necessary  to  prevent  loss  upon  a  debt 
previously  contracted;  nor  shall  any  shares 
of  its  stock  belonging  to  or  held  by  the  cor- 
poration be  voted  upon  directly  or  indirectly. 

§  21.  Stock  books.-—  At  least  three  days 
before  every  stockholders'  meeting  a  com- 
plete list  of  the  stockholders  entitled  to  vote, 
arranged  in  alphabetical  order,  shall  be  pre- 
pared by  the  directors.  Such  list  shall  be 
open  to  inspection  by  any  stockholder  at  the 
time  and  place  of  the  meeting.  Upon  the 
neglect  or  refusal  of  the  directors  to  produce 
such  list  at  any  meeting,  they  shall  be  in- 
eligible for  election  to  any  office  in  such 
corporation  for  one  year  thereafter.  The 
stock  ledger,  if  there  be  one,  otherwise  the 
transfer  books  of  the  company,  shall  be 
prima  facie  evidence  as  to  who  are  stock- 
holders. The  original  or  duplicate  books  of 
any  corporation,  in  which  the  transfers  of 
stock  shall  be  registered,  and  the  original 


or  duplicate  books  containing  the  names  and 
addresses  of  the  stockholders,  and  the  num- 
ber of  shares  held  by  them,  respectively, 
shall,  at  all  times,  during  the  usual  hours 
of  business,  be  open  to  the  examination  of 
every  stockholder  at  its  principal  office  or 
place  of  business  in  this  state,  and  said 
original  or  duplicate  books  shall  be  evidence 
in  all  courts  of  this  state. 

§  22.  Stock  votes — proxies — trustees  may 
vote. —  At  all  stockholders'  meetings  stock- 
holders may  vote  in  person  or  by  an  attor- 
ney duly  authorized  by  a  written  power, 
and  each  share  of  stock  shall  entitle  the 
holder  thereof  to  one  vote.  Persons  holding 
stock  in  a  fiduciary  capacity  shall  be  en- 
titled to  vote  upon  the  shares  so  held,  and 
pledgors  of  stock,  shown  to  be  such  by  the 
record  of  transfer,  shall  be  entitled  to  vote, 
unless  in  the  transfer  of  their  stock  they 
shall  have  expressly  empowered  the 
pledgees  to  vote  thereon. 

See  |§  1925,  1926  and  1927  of  Gen.  Stat.  (Anno. 
Corp.  L.  Conn.,  p.  15). 

§  23.  Calls  for  meetings — changes  in  by- 
laws.— All  stockholders'  meetings  shall  be 
held  in  this  state,  and,  except  the  first,  at 
such  place  as  shall  be  provided  in  the  by- 
laws, and  a  written  or  printed  notice  of 
every  such  meeting,  stating  the  day,  hour, 
and  place  thereof,  shall  be  given  by  the  pres- 
ident or  secretary  to  each  stockholder,  by 
leaving  such  notice  with  him  or  at  his  resi- 
dence or  usual  place  of  business,  or  by  de- 
positing it  in  some  post-office  addressed  to 
him  at  his  last  known  post-office  address,  at 
least  five  days  before  such  meeting.  At  any 
such  meeting  by-laws  may  be  adopted,  or 
the  by-laws  previously  adopted  may  be  al- 
tered or  repealed.  No  by-laws  shall  be 
adopted,  and  no  existing  by-law  shall  be 
amended  or  repealed,  unless  written  notice 
of  such  proposed  action  shall  have  been 
given  in  the  call  for  the  meeting  at  which 
such  adoption,  amendment,  or  repeal  is  to 
be  acted  upon. 

§  24.  Special  meetings,  how  called. —  The 
president  of  every  corporation  may,  and 
upon  the  written  request  of  stockholders 
holding  one-tenth  of  its  capital  stock  shall, 
call  a  special  stockholders'  meeting,  and 
cause  legal  notice  thereof  to  be  given.  In 
case  of  the  neglect  or  refusal  of  the  presi- 
dent to  call  a  meeting  on  such  request,  such 
stockholders  may  call  the  same. 

See  §  1919  of  Gen.  Stat.  (Anno.  Corp.  L.  Conn., 
P.  14). 

§  25.  Changes  in  certificates  of  incorpora- 
tion.—  Every  corporation  may  change  its 
name,  the  nature  of  its  business,  and  the 
location  of  its  principal  office  in  this  state, 
may  increase  or  reduce  the  amount  of  its 
authorized  capital  stock,  may  create  one  or 
more  classes  of  preferred  stock,  and  make 
such  other  amendments,  changes,  and  altera- 
tions in  its  certificates  of  incorporation,  as 
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may  be  desired,  provided  the  subject-matter 
of  such  changes,  amendments,  and  altera- 
tions could  have  been  lawfully  inserted  in 
its  original  certificate  of  incorporation.  No 
such  change,  alteration,  or  amendment  shall 
be  valid,  unless  approved  by  a  vote  of  two- 
thirds  of  all  the  outstanding  stock  of  each 
class  at  a  meeting  of  the  stockholders  duly 
called  to  consider  such  amendment,  change, 
or  alteration,  nor  unless  a  certificate  setting 
forth  such  amendments,  changes,  or  altera- 
tions, and  stating  that  the  same  have  been 
duly  adopted  by  the  stockholders,  shall  be 
made  and  filed  in  the  same  manner  as  the 
original  certificate  of  incorporation.  In  case 
of  a  change  of  location,  duly  certified  copies 
of  the  original  certificate  of  incorporation 
and  of  the  certificate  herein  required  shall 
be  filed  in  the  office  of  the  town  clerk  in  the 
town  from  which,  and  also  in  the  town  to 
which,  the  corporation  shall  have  removed. 

Under  the  former  law,  §  1949  of  the  Gen.  Stat. 
provided  for  changing  name  of  corporation  (see 
Anno.  Corp.  L.  Conn.,  p.  20);  §  1951  provided  for 
change  in  corporate  business  (see  Anno.  Corp.  L. 
Conn.,  p.  21),  and  §  1954  provided  for  Increase 
or  reduction  of  capital  stock  (see  Anno.  Corp.  L. 
Conn.,  p.  22). 

§  26.  Issue  of  additional  stock.—  Every 
corporation  may,  at  any  meeting  duly 
warned  and  held  for  that  purpose,  empower 
its  directors  to  issue  additional  shares  of  its 
authorized  capital  stock,  upon  complying 
with  the  provisions  of  section  fifteen  of  this 
act  governing  subscription  and  payment. 

§  27.  Effect  of  reducing  capital  stock. — 
In  case  the  reduction  of  the  capital  stock  of 
any  corporation  shall  render  it  insolvent,  the 
stockholders  voting  in  favor  of  such  reduc- 
tion shall  be  jointly  and  severally  liable  to 
the  amount  of  such  reduction  for  all  debts 
of  the  corporation  existing  at  the  time  of 
such  vote,  after  judgment  has  been  obtained 
against  the  corporation  and  execution  has 
been  returned  unsatisfied.  The  records  of 
the  corporation  shall  show  the  name  of 
every  stockholder  voting  in  favor  of  such 
reduction.  No  such  reduction  shall  be  valid 
unless  the  names  of  the  assenting  stock- 
holders appear  of  record  as  aforesaid. 

Substitute  for  part  of  §  1954  of  Gen.  Stat,  (see 
Anno.  Corp.  L.  Conn.,  p.  22). 

§  28.  Annual  reports.— The  president  and 
treasurer  of  every  corporation  organized  un- 
der this  act,  or  heretofore  organized  under 
the  joint  stock  law,  shall,  annually,  on  or 
before  the  fifteenth  day  of  February  or  Au- 
gust, lodge  with  the  secretary  of  the  state 
and  the  town  clerk  of  the  town  in  which 
such  corporation  is  located,  if  such  corpora- 
tion is  formed  under  any  general  law  of  this 
state,  or  with  said  secretary  and  the  town 
clerk  of  the  town  in  which  such  corporation 
has  its  principal  place  of  business,  if  formed 
under  the  laws  of  any  other  state  and  doing 
business  in  this  state,  a  certificate,  signed 
and  sworn  to  by  them,  stating  (a.)  the  name, 


residence,  and  post-office  address  of  each  of 
its  officers  and  directors;  (6.)  the  total 
amount  of  its  authorized  capital  stock,  the 
number  of  shares  and  par  value  thereof,  the 
amount  thereof  which  has  been  issued,  and 
the  amount  which  has  been  paid  for  in  full; 
(e.)  the  name,  residence,  and  post-office  ad- 
dress of  each  stockholder  whose  stock  has 
not  been  fully  paid,  with  the  amount  due 
thereon;  (d.)  the  location  of  its  principal 
office  in  this  state,  giving  the  street  and 
number,  if  any  there  be,  and  the  name  of 
the  agent  or  attorney  in  charge  thereof  upon 
whom  process  against  the  corporation  may 
be  served,  and  his  residence  and  post-office 
address;  (e.)  the  number  of  shares  of  stock 
or  other  securities  of  any  other  corporation 
owned  by  it,  with  the  name  and  location  of 
such  other  corporations.  Said  secretary  and 
town  clerk  shall  record  such  certificate  at 
length  in  books  kept  for  that  purpose.  Every 
corporation  which  shall  fail  to  file  any  cer- 
tificate required  by  this  section  shall  forfeit 
to  the  state  one  hundred  dollars  for  each 
failure.  It  shall  be  the  duty  of  the  secretary 
of  the  state  to  report  to  the  attorney-general, 
every  six  months,  the  names  of  all  corpora- 
tions which  have  failed  to  comply  with  the 
provisions  of  this  section,  and  the  attorney- 
general  shall  thereupon  sue  for  and  collect 
all  forfeitures  due  under  this  section. 

Substitute  for  §  1950  of  Gen.  Stat,  (see  Anno. 
Corp.  L.  Conn.,  p.  22,  and  cases  cited). 

§  29.  Information  for  creditor  of  stock- 
holder.—  Every  person  having  charge  of 
the  stock  books  of  any  corporation  shall, 
upon  application  of  any  person,  upon  the 
presentation  of  his  sworn  affidavit  that  he 
is  a  creditor  of  any  stockholder,  give  him 
information  as  to  the  number  of  shares  of 
stock  owned  by  said  stockholder;  and  any 
such  person  refusing  to  give  such  informa- 
tion shall  be  fined  not  more  than  one  hun- 
dred dollars. 

See  §  1939  of  Gen.  Stat.  (Anno.  Corp.  L.  Conn., 
P.  IT). 

§  30.  Lost  certificate. —  Every  corporation 
organized  underthis  act  may  issue  a  new 
certificate  of  stock,  or  treasurer's  receipt  for 
payment  on  subscription  for  stock,  in  place 
of  any  certificate  or  receipt  theretofore  is- 
sued by  it  which  is  claimed  to  have  been 
lost  or  destroyed,  and  the  directors  may,  in 
their  discretion,  require  the  owner  of  a  lost 
or  destroyed  certificate,  or  his  legal  repre- 
sentatives, to  give  a  bond  to  the  corporation 
in  such  sum  as  they  may  direct,  not  exceed- 
ing double  the  value  of  the  stock  or  receipt, 
to  indemnify  the  corporation  against  any 
claim  that  may  be  made  against  it  on  ac- 
count of  the  issue  of  such  new  certificate; 
and  a  new  certificate  may  be  issued  without 
requiring  any  bond  when,  in  the  judgment 
of  the  directors,  no  bond  is  necessary.  The 
superior  court  in  the  county  wherein  such 
corporation  is  located  shall,  for  due  cause 
shown,  upon  complaint  of  the  owner  of  a 
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lost  or  destroyed  certificate  or  treasurer's 
receipt,  order  the  delivery  to  him  by  said 
directors  of  a  new  certificate  or  receipt  in 
lieu  thereof,  and  may  require  a  proper  bond 
for  the  protection  of  the  corporation  and  of 
any  person  who  may  be  interested  in  the 
lost  certificate  or  receipt. 

§  31.  Pledge.— Shares  of  stock  or  treas- 
urer's receipts  for  payment  on  subscription 
in  any  corporation  may  be  pledged  by  de- 
livering the  certificate  of  such  stock  or  such 
receipt,  with  a  power  of  attorney  for  their 
transfer  to  the  pledgee;  but  no  such  pledge, 
unless  consummated  by  an  actual  transfer 
of  the  stock  or  such  receipt  to  the  pledgee 
or  unless  a  copy  of  said  power  shall  be  filed 
with  the  corporation,  shall  be  effectual  to 
hold  such  stock  against  any  person  but  the 
pledgor,  his  executors,  or  administrators. 

See  also  §  1924  of  Gen.  Stat.  (Anno.  Corp.  L. 
Conn.,  p.  15). 

§  32.  Dividends  and  distribution  of  assets. 
—  No  corporation  shall  pay  any  dividend,  or 
make  any  other  distribution  of  its  assets, 
except  from  its  net  profits  or  actual  surplus, 
except  in  accordance  with  the  law  allowing 
the  reduction  of  stock. 

See  also  §  1931  of  Gen.  Stat.  (Anno.  Corp.  L. 
Conn.,  p.  16). 

§  33.  Directors'  votes  for  distribution  of 
assets. —  The  name  of  every  director  voting 
for  any  dividend,  or  any  other  distribution 
of  the  assets,  shall  be  entered  upon  the 
records  of  the  corporation.  Every  director 
voting  for  a  dividend  or  other  distribution 
of  assets,  in  violation  of  this  act,  shall  be 
guilty  of  a  misdemeanor  and  be  fined  not  ex- 
ceeding five  hundred  dollars.  And  if  such 
payment,  or  distribution,  renders  a  corpora- 
tion insolvent,  the  directors  so  voting  shall 
be  jointly  and  severally  liable,  to. the  amount 
of  such  payment,  to  every  creditor  existing 
at  the  date  of  such  vote  who  shall  obtain 
judgment  against  said  corporation  on  which 
execution  shall  be  returned  unsatisfied.  No 
such  dividend  shall  be  paid,  or  distribution 
made,  unless  duly  voted  by  the  directors  of 
the  corporation. 

Substitute  for  §  1958  of  Gen.  Stat.  (Anno.  Corp. 
L.  Conn.,  p.  23). 

§  34.  Certificates  to  be  made,  filed,  and 
examined. —  Every  certificate  required  by 
this  act  shall  be  signed  and  sworn  to  by 
the  persons  required  to  file  it  and  shall  be 
filed  in  the  office  of  the  secretary  of  the 
state,  who  shall  examine  the  same,  and  if 
he  finds  that  it  conforms  to  law,  shall  in- 
dorse thereon  the  word  "  Approved "  with 
his  name  and  official  title,  and  shall  there- 
upon record  such  certificate  in  a  book  kept 
by  him  for  that  purpose.  He  shall  furnish 
a  certified  copy  of  said  certificate,  with  his 
approval  thereon,  to  the  persons  filing  the 
same,  who  shall  forthwith  file  said  certified 
copy  in  the  office  of  the  town  clerk  as  here- 


inbefore provided,  and  said  town  clerk  shall 
record  the  same  in  a  book  kept  by  him  for 
that  purpose.  No  act  required  to  be  set 
forth  in  a  certificate  to  be  filed  with  the 
secretary  of  the  state  shall  be  valid,  until 
such  certificate  has  been  indorsed  as  afore- 
said; but  this  provision  shall  not  be  con- 
strued to  relieve  the  corporation,  its  officers, 
directors,  or  stockholders,  from  any  liability 
which  might  otherwise  be  enforcible  against 
them. 

§  35.  Forms  and  recording  fees.—  The 
secretary  of  the  state  shall  prepare  forms 
for  the  several  certificates  and  returns  re- 
quired by  this  act,  and  shall  receive  fifty 
cents  for  each  legal  page,  but  in  no  case  less 
than  one  dollar,  for  recording  and  for  copies 
of  each  certificate. 

§  36.  No  application  for  any  act  or  resolu- 
tion of  incorporation  for  any  commercial  or 
manufacturing  corporation  or  for  any  corpo- 
ration without  capital  stock  shall  be  heard 
by  the  general  assembly  or  any  committee 
thereof  unless  the  applicants  shall  have  first 
paid  to  the  state  treasurer  a  fee  of  one  hun- 
dred dollars. 

CONSOLIDATION  AND   MERGER. 

§  37.  Similar  corporations  may  merge  or 
consolidate. —  Any  two  or  more  corporations 
organized  under  this  act,  or  heretofore  or- 
ganized under  the  joint  stock  law,  which 
are  carrying  on  business  of  the  same  or  a 
similar  nature,  may  merge  or  consolidate 
into  a  single  corporation,  which  may  be 
either  one  of  said  corporations,  or  a  new 
corporation  to  be  formed  by  means  of  such 
consolidation. 

As  to  purchase  by  corporation  of  stock  of  other 
corporation,  see  Act  of  May  17,  1895  (Anno.  Corp. 
L.  Conn.,  p.  32). 

§  38.  Terms  of  a  merger  or  consolidation 
to  be  proposed  by  directors. —  The  directors 
of  the  several  corporations  proposing  to 
merge  or  consolidate  may  enter  into  an 
agreement  signed  by  them  and  under  the 
corporate  seals  of  the  respective  corpora- 
tions, prescribing  the  terms  and  conditions 
of  such  proposed  consolidation,  and  stating 
the  name  of  the  new  corporation,  the  num- 
ber, names,  and  places  of  residence  of  its 
first  directors,  the  number  of  shares  of  its 
capital  stock,  whether  common  or  preferred, 
and  the  amount  or  par  value  of  each  share 
thereof,  the  manner  of  converting  the  shares 
of  capital  stock  of  each  of  the  old  corpora- 
tions into  shares  of  the  capital  stock  of  the 
new  corporation,  together  with  such  other 
provisions  as  are  required  to  be  set  forth  in 
an  original  certificate  of  incorporation,  and 
any  other  provisions  necessary  to  carry 
said  proposed  consolidation  into  effect. 

§  39.  Stockholders  to  vote  upon  question 
of  merger  or  consolidation. —  Such  agree- 
ment shall  be  submitted  to  the  stockholders 
of   each    of    said   merging   or   consolidating 
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corporations,  separately,  at  a  meeting 
thereof  to  be  called  for  the  purpose  of  con- 
sidering the  same,  and  twenty  days'  notice 
of  the  time,  place,  and  object  of  said  meet- 
ing shall  be  mailed  to  the  last  known  post- 
office  address  of  each  of  said  stockholders, 
and  a  notice  thereof  shall  be  published  at 
least  three  times  in  three  successive  weeks 
in  some  newspaper  printed  and  circulated 
in  the  county  in  which  the  principal  office 
of  each  of  said  corporations  is  located.  At 
said  stockholders'  meeting  if  two-thirds  of 
all  the  outstanding  stock  of  each  class  of 
stockholders  shall  vote  to  approve  such  mer- 
ger or  consolidation,  that  fact  shall  be  cer- 
tified upon  such  agreement  by  the  secretary 
of  the  respective  corporations,  under  the 
seal  thereof,  and  said  agreement  so  adopted 
and  certified  shall  be  filed  in  the  office  of 
the  secretary  of  the  state,  who  shall,  if  the 
same  conforms  to  the  provisions  of  this  act, 
indorse  the  same  "Approved,"  with  his  name 
and  title;  and  such  certificate  shall  be  evi- 
dence of  the  existence  of  such  new  or  con- 
solidated corporation.  A  copy  of  such  agree- 
ment, duly  certified  by  the  secretary  of  the 
state,  shall  be  filed  and  recorded  in  the  office 
of  the  town  clerk  in  the  towns  in  which  the 
merged  corporations  were  located  and  in 
which  the  new  or  consolidated  corporation 
is  located. 

§  40.  Bights,  duties,  and  liabilities  of  the 
new  or  consolidated  corporation. —  Upon 
the  completion  of  such  consolidation  the  sev- 
eral corporations  shall  become  a  new  corpo- 
ration by  the  name  provided  in  said  agree- 
ment, and  shall  possess  all  the  rights,  privi- 
leges, powers,  and  the  franchises  of  each  of 
the  consolidating  corporations,  and  all  prop- 
erty, real,  personal,  and  mixed,  and  all  debts 
due  to  them  on  whatever  account,  shall  be 
vested  in  the  consolidated  corporation;  and 
all  rights  of  creditors  and  all  liems  upon  the 
property  of  either  of  said  consolidating  cor- 
porations shall  be  preserved  unimpaired,  and 
the  respective  aorporations  shall  be  deemed 
to  continue  in  existence  in  order  to  preserve 
the  same;  and  all  debts,  liabilities,  and  du- 
ties of  either  of  said  consolidating  corpora- 
tions shall  thenceforth  attach  to  said  con- 
solidated corporation,  and  may  be  enforced 
against  it  to  the  same  extent  as  if  they  had 
been  incurred  or  contracted  by  it. 

§  41.  Bemedy  for  stockholder  aggrieved 
by  consolidation,. —  Any  stockholder  in  any 
corporation  consolidating  as  aforesaid  who, 
at  the  time  of  such  consolidation  objected 
thereto  in  writing,  may,  within  ten  days  af- 
ter the  agreement  of  consolidation  has  been 
filed  for  record  with  the  secretary  of  the 
state,  demand  in  writing  from  the  consoli- 
dated corporation  payment  of  his  stock,  the 
said  corporation  shall  within  three  months 
thereafter  pay  him  the  value  of  his  stock 
at  the  date  of  such  consolidation;  and  in 
case  of  disagreement  as  to  the  value  thereof, 
such  value  shall  be  ascertained  by  three  dis- 


interested persons  to  be  chosen,  one  by  the 
stockholder,  one  by  the  directors  of  the  con- 
solidated corporation,  and  the  third  by  the 
two  thus  selected;  and  in  case  their  award 
is  not  paid  within  sixty  days  from  its  date, 
it  shall  become  a  debt  of  said  consolidated 
corporation  and  may  be  collected  as  such; 
on  receiving  payment  of  the  amount 
awarded,  said  stockholder  shall  transfer  his 
stock  to  the  consolidated  corporation,  which 
shall  dispose  of  it  on  the  best  terms  obtain- 
able. 

DISSOLUTION  OF  COBPOBATIONS. 

§  42.  Surrender  of  rights  before  begin- 
ning business.—  At  any  time  before  the 
payment  of  any  part  of  the  subscriptions  to 
capital  stock  and  before  the  commencement 
of  business,  the  incorporators,  and  the  sub- 
scribers for  stock  if  any  such  there  are,  may 
surrender  the  corporate  rights  and  the  fran- 
chise of  any  corporation,  by  filing  in  the 
office  of  the  secretary  of  the  state  a  certifi- 
cate, verified  by  the  oath  of  such  incorpora- 
tors and  subscribers,  that  no  part  of  such 
subscriptions  has  been  paid,  that  such  busi- 
ness has  not  been  commenced,  that  no  debts 
have  been  incurred  which  are  unpaid,  and 
that  they  surrender  all  the  rights  and  the 
franchise  of  such  corporation.  When  such 
certificate  has  been  examined  and  approved 
by  the  secretary  of  the  state,  the  existence 
of  such  corporation  shall  be  terminated. 

§  43.  Voluntary  dissolution  of  corpora- 
tion which  has  commenced  business. — 
Whenever  the  directors  of  a  corporation  or- 
ganized under  this  act  or  heretofore  organ- 
ized under  the  joint  stock  law  shall  vote  to 
terminate  its  corporate  existence,  they  shall 
forthwith  call  a  special  meeting  of  the  stock- 
holders, to  be  held  thirty  days  from  the 
date  of  such  call.  Said  call  shall  contain  a 
copy  of  such  vote,  and  shall  be  published 
four  times,  once  during  each  week  preced- 
ing such  meeting,  in  a  newspaper  of  this 
state  having  a  circulation  in  the  town  where 
such  corporation  is  located,  and  a  copy 
thereof  shall  be  sent  by  mail  to  the  last 
known  address  of  each  stockholder.  If,  at 
such  meeting  of  the  stockholders,  three- 
fourths  in  interest  of  each  class  of  stock 
issued  shall  vote  to  confirm  such  vote  of 
the  directors,  the  directors  shall  proceed 
forthwith  to  wind  up  the  affairs  of  such 
corporation.  If  every  stockholder  shall  sign 
and  acknowledge,  before  an  officer  author- 
ized to  take  acknowledgments  of  deeds,  an 
agreement  among  stockholders  that  the  cor- 
porate existence  of  such  corporation  shall 
be  terminated,  the  vote  of  the  directors  and 
the  confirming  vote  of  the  stockholders 
aforesaid  may  be  dispensed  with. 

§  44.  Directors  become  trustees  to  wind 
up  business.—  The  directors  of  a  corpora- 
tion whose  existence  is  to  be  terminated  pur- 
suant to  the  vote  or  assent  of  its  stockhold- 
ers,  as  provided   in  section  43  of  this  act, 
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shall  be  trustees  to  close  up  the  business  of 
such  corporation.  They  shall  forthwith  pre- 
pare an  inventory  of  its  assets,  collect  its 
bills  and  accounts  receivable,  and  make  a 
list  of  its  creditors.  They  shall  send  a  writ- 
ten notice  of  the  proposed  dissolution  to 
every  known  creditor  of  such  corporation, 
within  two  weeks  from  the  date  of  the  stock- 
holders' vote  of  confirmation,  or  their  agree- 
ment to  dissolve  the  corporation,  warning 
him  to  present  his  claim;  and  they  shall  also 
publish,  in  some  newspaper  having  a  circu- 
lation in  the  town  where  such  corporation 
is  located,  a  copy  of  said  notice  and  warn- 
ing. Said  trustees  may,  in  their  discretion, 
bring  their  application  to  the  superior  court 
for  the  county  within  which  such  corpora- 
tion is  located,  setting  forth  the  fact  of  the 
proposed  dissolution,  and  praying  the  court 
to  limit  a  period  within  which  all  claims 
against  such  corporation  must  be  presented; 
and  such  court  may  make  an  order  requiring 
all  creditors  of  such  corporation  to  present 
their  claims  to  said  trustees  within  a  period 
of  four  months  from  the  date  of  such  order, 
and  providing  that  all  claims  not  so  pre- 
sented within  the  time  limited  shall  be 
barred.  Within  one  year  from  the  date  of 
the  stockholders'  vote  or  agreement  to  dis- 
solve, as  aforesaid,  said  trustees  shall  dis- 
pose of  all  of  the  property  of  such  corpora- 
tion except  money,  including  uncollected  ac- 
counts not  in  litigation,  at  public  auction,  if 
the  same  cannot,  within  said  year,  be  advan- 
tageously sold  at  private  sale;  but  said  court 
may  extend  the  time  for  such  disposal,  for 
cause  shown,  after  due  notice  and  hearing. 
As  soon  as  practicable,  said  trustees  shall 
pay,  in  full  or  pro  rata,  all  claims  against 
such  corporation  which  have  been  allowed 
by  them,  or  which  may  be  found  to  be  due 
by  any  proper  tribunal;  and  shall  distribute 
the  balance  of  the  assets,  if  any,  among  the 
stockholders  of  such  corporation. 

§  45.  Certificates  concerning  dissolution. 
—  Whenever  the  stockholders  shall  by  vote 
or,  written  assent  agree  to  the  dissolution  of 
a  corporation,  the  directors  shall  forthwith 
cause  to  be  filed  with  the  secretary  of  the 
state  a  certificate,  signed  and  sworn  to  by 
a  majority  of  them,  that  such  stockholders' 
vote  has  been  duly  passed  or  such  assent 
duly  given,  and  stating  the  address  to  which 
all  claims  against  such  corporation  may  be 
sent.  When  such  directors  have  completed 
their  duties  as  trustees  as  aforesaid,  they 
shall  file  a  further  certificate,  stating  that 
they  have  completed  their  duties  in  winding 
up  the  affairs  of  such  corporation,  and  have 
sold  or  collected  all  of  its  assets  and  dis- 
tributed the  same,  stating  the  manner  of 
such  distribution;  which  certificate  shall  be 
signed  and  sworn  to  by  a  majority  of  such 
directors.  When  such  certificate  has  been 
approved  by  the  secretary  of  the  state,  the 
existence  of  such  corporation  shall  be  ter- 
minated. 


§  46.  Receiverships  of  corporations. — 
Whenever  a  corporation,  during  the  ten 
years  immediately  preceding,  has  failed  to 
earn  and  pay  dividends  aggregating  five  per 
centum  of  its  entire  capital  stock  outstand- 
ing, or  whenever  it  has  wilfully  violated  its 
charter  or  exceeded  its  powers,  or  whenever 
there  has  been  any  fraud  or  collusion  or 
gross  mismanagement  in  the  conduct  or 
control  of  such  corporation,  or  whenever 
its  assets  are  in  danger  of  waste  through 
attachment,  litigation,  or  otherwise,  or  such 
corporation  has  abandoned  its  business  and 
has  neglected  to  wind  up  its  affairs  and  to 
distribute  its  assets  within  a  reasonable 
time,  or  whenever  any  other  good  and  suffi- 
cient reason  exists  for  the  dissolution  of 
such  corporation,  any  stockholder  or  stock- 
holders owning  not  less  than  one-tenth  of 
its  capital  stock  may  apply  to  the  superior 
court  in  the  county  wherein  such  corpora- 
tion is  located,  for  the  dissolution  of  such 
corporation  and  the  appointment  of  a  re- 
ceiver to  wind  up  its  affairs.  Such  court 
may,  if  it  finds  that  sufficient  cause  exists, 
appoint  one  or  more  receivers  to  wind  up 
the  business  of  such  corporation;  and  said 
court  may,  at  any  time,  for  sufficient  cause 
shown,  make  a  decree  dissolving  such  cor- 
poration and  terminating  its  corporate  ex- 
istence. Whenever  such  decree  of  dissolu- 
tion is  passed,  it  shall  be  the  duty  of  the 
receiver  or  receivers  to  cause  a  certified 
copy  thereof  to  be  filed  with  the  secretary 
of  the  state,  for  record  in  his  office.  Such 
court  shall  also  by  its  order  limit  a  time, 
which  shall  not  be  less  than  four  months 
from  the  date  of  such  order,  within  which 
all  claims  against  such  corporation  shall  be 
presented,  and  shall  provide  that  all  claims 
not  presented  within  such  time  shall  be  for- 
ever barred. 

§  47.  Sale  of  property  and  franchises. — 
Said  court  may,  in  its  discretion,  in  lieu  of 
decreeing  the  dissolution  of  such  corpora- 
tion, order  the  receiver  to  sell  its  property 
and  franchise;  and  the  purchaser  thereof 
shall  succeed  to  all  of  the  rights  and  privi- 
leges of  such  corporation,  and  may  reorgan- 
ize the  same  under  the  direction  of  said 
court.  At  any  sale  of  such  property  at  pub- 
lic auction,  the  court  may,  in  its  discretion, 
authorize  the  receiver  to  accept  in  payment 
duly  allowed  claims  against  such  corpora- 
tion, at  a  proper  valuation. 
.  §  48.  Appraisal  and  purchase  of  minority 
stock  interest — Whenever  a  stockholder  or 
stockholders  holding  not  less  than  one-tenth 
of  the  whole  amount  of  the  capital  stock 
of  a  corporation  organized  under  this  act 
or  heretofore  organized  under  the  joint  stock 
law  shall  petition  for  its  dissolution  and  the 
appointment  of  a  receiver,  any  other  stock- 
holder or  stockholders  may  apply  to  said 
court  for  a  valuation  of  the  stock  held  by 
the  petitioners,  by  an  appraiser  to  be  ap- 
pointed by  the  court  Said  court  may,  for 
sufficient  cause  shown,  appoint  one  or  more 
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persons  to  appraise  such  stock,  who  shall 
hear  the  parties  interested,  shall  determine 
the  value  of  the  petitioner's  stock,  and  file 
the  appraisal  with  the  clerk  of  said  court. 
Said  clerk  shall  at  once  give  written  notice 
to  the  parties  interested  that  said  appraisal 
has  been  filed,  and  within  ten  days '  after 
the  receipt  of  such  notice  the  applicant  for 
an  appraisal  shall  file  with  said  clerk  a  writ- 
ing stating  whether  he  elects  to  buy  the 
petitioner's  stock  at  the  appraisal,  and,  if 
he  does  elect  to  buy  it,  he  shall  at  the  same 
time  deposit  the  amount  of  such  appraisal 
in  money,  with  said  clerk,  who  shall  forth- 
with notify  the  petitioner  of  the  filing  of 
such  election  and  deposit.  If  such  deposit 
is  made  as  provided  herein,  said  petition 
for  a  dissolution  of  the  corporation  and  the 
appointment  of  a  receiver,  shall  be  dismissed 
upon  motion  of  such  depositor.  If  the  ap- 
plicant for  appraisal  shall  fail  to  make  such 
deposit,  said  action  may  proceed  to  final 
judgment.  The  expenses  of  the  appraisal 
shall  be  taxed  by  the  court,  and  shall  be 
paid  by  the  stockholders  applying  for  such 
appraisal,  if  they  fail  to  deposit  the  amount 
of  the  appraisal  required  as  aforesaid,  but 
otherwise  shall  be  taxed  against  the  corpo- 
ration and  added  to  the  final  costs  in  the 
case. 

§  49.  Corporate  existence  to  be  continued 
for  certain  purposes. —  All  corporations, 
whether  they  expire  by  their  own  limitation, 
or  are  dissolved  by  voluntary  action,  by  de- 
cree of  court,  or  by  act  of  the  general  as- 
sembly, shall  be  deemed  to  continue  so  far 
as  may  be  necessary  to  enable  them  to 
prosecute  and  defend  suits  by  or  against 
them,  and  to  close  up  their  affairs,  dispose 
of  their  property,  and  distribute  their  assets. 

FOREIGN   CORPORATIONS. 

§  50.  Meaning  of  "  foreign  corporations." 
—  Unless  otherwise  expressly  provided,  the 
term  "  foreign  corporation "  shall  be  con- 
strued to  mean  every  corporation  established 
under  the  laws  of  the  United  States,  or  of 
any  other  state  or  foreign  country. 

§  51.  Powers  and  limitations. — Any  for- 
eign corporation  may  purchase,  hold,  mort- 
gage, lease,  sell,  and  convey  real  and  per- 
sonal estate  in  this  state  for  its  lawful  uses 
and  purposes,  and  such  real  estate  and  other 
property  as  it  may  acquire  by  way  of  mort- 
gage or  otherwise  in  payment  of  debts  due 
such  corporation;  but  no  foreign  corporation 
shall  engage  or  continue  in  any  kind  of  busi- 
ness in  this  state,  the  transaction  of  which 
is  not  permitted  to  domestic  corporations  by 
the  laws  of  this  state. 

§  52.  Charter  or  certificate  of  incorpora- 
tion to  be  filed.— Every  foreign  corporation 
shall,  before  transacting  business  in  this 
state,  file  in  the  office  of  the  secretary  of  the 
state  a  certified  copy  of  its  charter  or  cer- 
tificate of  incorporation,  together  with  a 
statement,  subscribed  and  sworn  to  by  its 
president,  treasurer,   and  a  majority  of  its 


directors,  showing  the  amount  of  its  author- 
ized capital  stock  and  the  amount  thereof 
which  has  been  paid  in,  and  if  any  part  of 
such  payment  has  been  made  otherwise 
than  in  money,  said  statement  shall  set 
forth  the  particulars  thereof.  All  such  cor- 
porations now  doing  business  in  this  state 
shall  file  such  copy  and  statement  on  or  be- 
for  the  first  day  of  January,  1902,  provided 
such  business  is  continued  thereafter. 

§  53.  Secretary  of  the  state  to  be  resi- 
dent attorney.—  Every  foreign  corporation 
witn  an  office  or  place  of  business  in  this 
state  (except  foreign  insurance  companies 
or  associations)  shall,  before  doing  business 
in  this  state,  appoint  in  writing  the  secre- 
tary of  the  state  and  his  successor  in  office 
to  be  its  true  and  lawful  attorney,  upon 
whom  all  lawful  process  in  any  action  or 
proceeding  against  it  may  be  served;  and 
in  such  writing  said  corporation  shall  agree 
that  any  lawful  process  against  it  which 
is  served  on  said  attorney  shall  be  of  the 
same  legal  force  and  validity  as  if  served 
on  the  corporation,  and  that  said  appoint- 
ment shall  continue  in  force  so  long  as  any 
liability  remains  outstanding  against  the 
corporation  in  this  state.  A  copy  of  such 
appointment  duly  certified  and  authenti- 
cated, shall  be  filed  in  the  office  of  said  sec- 
retary, and  copies  certified  by  him  shall  be 
deemed  sufficient  evidence  thereof.  Service 
upon  such  attorney  shall  be  sufficient  ser- 
vice upon  the  principal. 

§  54.  Duty  of  secretary  when  served  with 
legal  process  —  fee  —  record. —  When  legal 
process  against  any  corporation  mentioned 
in  the  preceding  section  is  served  upon  said 
secretary  of  the  state  he  shall  immediately 
notify  the  corporation  thereof  by  mail,  and 
shall,  within  two  days  after  such  service, 
forward  in  the  same  manner  a  copy  of  the 
process  served  upon  him  to  such  corpora- 
tion, or  to  any  person  designated  by  such 
corporation  in  writing.  The  plaintiff  in  the 
process  so  served  shall  pay  said  secretary 
at  the  time  of  such  service  a  fee  of  two 
dollars,  which  shall  be  recovered  by  him  as 
part  of  his  taxable  costs  if  he  prevails  in 
the  suit.  Said  secretary  shall  keep  a  record 
of  all  process  served  upon  him,  which  shall 
show  the  day  and  hour  when  such  service 
was  made. 

§  55.  Failure  to  file  certificates  and  ap- 
point attorney,  how  punished. —  Every 
officer  of  a  foreign  corporation  which  fails 
to  comply  with  the  requirements  of  sections 
52  and  53  of  this  act,  and  every  agent  of 
such  delinquent  corporation  who  transacts 
business,  as  such  agent  in  this  state,  shall 
be  fined  not  exceeding  one  thousand  dol- 
lars; but  such  failure  shall  not  affect  the 
validity  of  any  contract  by  or  with  such  cor- 
poration. The  secretary  of  the  state  shall 
report  such  failure  to  the  attorney-general, 
who  shall  thereupon  institute  proceedings 
against  such  corporation  to  restrain  its  fur- 
ther prosecution  of  business  in  this  state. 
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§  56.  Certificate  of  increase  or  reduction 
of  capital  to  be  filed. —  Every  foreign  cor- 
poration doing  business  in  this  state  shall, 
within  thirty  days  after  an  increase  or  re- 
duction of  its  capital  stock,  file  a  certificate 
thereof,  substantially  like  that  required  of 
domestic  corporations  under  like  conditions. 

§  57.  Fees  for  filing  foreign  charters  and 
statements. —  Every  foreign  corporation 
shall  pay  to  the  secretary  of  the  state  ten 
dollars  for  filing  the  copy  of  its  charter  and 
five  dollars  for  filing  the  statement  required 
by  section  52  of  this  act. 

§  58.  What  penalties  apply  to  foreign 
corporations. —  All  penalties  and  liabilities, 
which  are  imposed  by  the  laws  of  this  state 
upon  officers  and  stockholders  of  domestic 
corporations  for  false  and  fraudulent  state- 
ments and  returns,  shall  apply  to  the  officers 
and  stockholders  of  foreign  corporations  do- 
ing business  in  this  state. 

§  59.  Corporations  without  capital  stock. 
—  Any  three  or  more  persons  may  associate 
to  form  a  corporation  without  capital  stock, 
to  promote  or  carry  out  any  lawful  purpose, 
by  signing  and  acknowledging  before  any 
officer  authorized  to  take  acknowledgments 
of  deeds,  and  filing  with  the  secretary  of 
the  state,  a  certificate  stating  (1)  that  they 
do  so  associate,  (2)  the  purpose  or  object 
of  the  corporation,  '3)  the  town  in  this  state 
in  which  its  principal  office  or  place  of  busi- 
ness is  to  be  located.  And  the  persons  so 
associating  may  also  include  in  said  certifi- 
cate any  other  lawful  provisions  for  the 
regulation  of  the  affairs  of  the  corporation 
and  the  definition  of  its  powers  and  the  pow- 
ers of  its  officers,  directors,  and  incorpora- 
tors. Such  certificate  shall  be  examined  by 
the  secretary  of  the  state,  and  if  he  finds 
that  it  conforms  to  law  he  shall  indorse 
thereon  the  word  "  Approved "  with  his 
name  and  official  title,  and  shall  thereupon 
cause  the  same  to  be  recorded  in  his  office. 
He  shall  then  prepare  a  certified  copy  of 
such  certificate  with  his  approval  thereon, 
and  deliver  the  same  to  one  of  the  persons 
so  associated,  who  shall  forthwith  cause 
such  copy  to  be  recorded  in  the  office  of 
the  town  clerk  in  the  town  where  such  cor- 
poration is  to  be  located.  When  such  certifi- 
cate has  been  duly  approved  and  recorded, 
and  a  fee  of  ten  dollars  paid  to  the  state 
treasurer,  the  persons  so  associated,  with 
such  others  as  may  be  associated  with  them 
or  become  their  successors  in  such  manner 
as  the  by-laws  of  the  corporation  provide, 
shall  be  and  become  a  body  politic  and  cor- 
porate and  shall  have  all  the  powers  con- 
ferred upon  corporations  by  section  1906  of 
the  general  statutes,  and  may  receive  prop- 
erty by  devise  or  bequest,  and  hold  the 
same,  so  far  as  such  property  may  be  nec- 
essary or  proper  to  enable  such  corporation 
to  carry  out  its  purposes.  Such  corporation 
may  at  any  time  amend  its  original  certifi- 
cate of  incorporation  by  a  three-fourths  vote 
of    its    incorporators,    their    associates,    and 


successors,  at  a  meeting  of  the  corporation 
duly  called  to  consider  such  amendment, 
and  by  causing  a  certificate  duly  attested 
by  its  president  and  secretary,  setting  forth 
the  fact  that  such  vote  has  been  passed, 
and  giving  the  subject-matter  of  such 
amendment  to  be  filed,  approved,  and  re- 
corded, in  the  same  manner  as  the  original 
certificate  of  incorporation.  The  general  as- 
sembly may  at  any  time  dissolve  such  cor- 
poration and  prescribe  the  manner  in  which 
its  affairs  shall  be  settled. 

§  60.  Application  of  this  act  to  existing 
corporations  formed  under  general  laws. — 
The  provisions  of  this  act  shall  apply  to  all 
corporations  heretofore  organized  under  the 
joint  stock  law  of  this  state,  but  shall  not 
require  the  reorganization  of  such  corpora- 
tions. 

§  61.  Violations  of  this  act,  bow  punished. 
—  Any  person  who  shall  violate  any  of  the 
provisions  of  this  act  for  which  no  other 
penalty  or  punishment  is  expressly  pre- 
scribed, shall  be  fined  not  more  than  one 
thousand  dollars. 

§  62.  Amendments. — Any  amendment  or 
repeal  of  this  act  by  the  general  assembly 
shall  not  impair  any  remedy  against  any 
corporation  formed  under  this  act,  or  its  offi- 
cers or  stockholders,  for  any  liability  which 
shall  have  been  previously  incurred;  and  all 
amendments  of  this  act  shall  apply  to  every 
such  corporation,  except  in  so  far  as  it  is 
otherwise  expressly  provided. 

§  63.  Repeal.—  Sections  1912,  1913,  1914, 
1915,  1916,  and  1944  to  1968,  both  inclusive, 
of  the  general  statutes,  chapter  CCIV  of 
the  public  acts  of  1889,  and  all  other  acts 
and  parts  of  acts  inconsistent  herewith,  are 
hereby  repealed. 

(Approved,  June  17,  1901.) 

CHAPTER  170. 

AN  ACT  concerning  Corporations. 

Be  it  enacted  by  the  Senate  and  House  of 
Representatives  .in  General  Assembly  con- 
vened: 

The  certificate  required  by  section  nine  of 
the  Corporation  Act  of  1901,  shall  contain, 
in  addition  to  the  requirements  of  said  sec- 
tion, the  following:  (o.)  The  amount  of  its 
capital  stock,  the  amount  thereof  paid  for 
in  cash  and  the  amount  paid  for  in  other 
property,  describing  the  character  of  such 
property;  (6.)  the  name,  address,  and  place 
of  residence  of  each  of  the  original  sub- 
scribers to  the  capital  stock,  with  the  num- 
ber of  shares  subscribed  for  by  each;  (c.) 
whether  or  not  the  stock  is  paid  for  in  full, 
and  if  not,  the  amount  paid  on  each  share; 
(d.)  the  name,  residence,  and  post-office  ad- 
dress of  each  of  its  officers  and  directors. 
A  certified  copy  of  such  certificate  shall  be 
filed  in  the  office  of  the  town  clerk  in  the 
town  in  which  said  corporation  is  located. 

(Approved,  June  17,  1901.) 
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DECISIONS. 

(Include  51  Atl.  311.) 

Validity  of  organization,  corporation  mot 
to  question. 

A  stockholder  In  a  corporation,  which  attempted 
to  organize  lawfully,  and  did  business  lor  seven 
years  as  at  least  a  de  facto  corporation,  is  es- 
topped from  questioning  the  regularity  of  the 
organization  proceedings,  in  order  to  escape  pay- 
ment of  the  balance  of  his  stock  subscription,  in 
a  suit  by  the  receiver  of  the  corporation,  which 
has  become  insolvent.  Fish  v.  Smith,  73  Conn. 
377;  47  Atl.  Eep.  711  (1900). 

Agreement  with  officer  as  to  payment  of 
goods  purchased. 
Where  a  corporation  sells  goods,  and  the  vendee 
agrees  with  the  president  of  the  corporation  to 
render  professional  services  for  the  president's 
family,  in  part  payment  therefor,  such  agree- 
ment does  not  relieve  the  vendee  from  liability 
to  the  corporation  for  the  goods  purchased.  Bow- 
ditch  Furniture  Co.  v.  Jones,  Conn.  ;  50  Atl. 
Eep.  41  (1901). 

Negligence  of  officers. 

In  an  action  by  the  receiver  of  an  Insolvent  cor- 
poration, against  the  officers  thereof,  for  negli- 
gently allowing  an  agent  to  get  behind  In  his 
accounts,  the  knowledge  of  the  directors  that  the 
defendants  were  conducting  the  business  in  this 
manner  is  no  defense.  New  Haven  Trust  Co.  v. 
Doherty,         Conn.         ;  50  Atl.   Eep.  887  (1902). 

Conditional    subscription    to    stock. 

Subscription  to  the  stock  of  a  corporation,  con- 
ditional upon  its  legal  organization,  is  valid  where 
such  corporation  was  subsequently  legally  organ- 
ized, and,  If  unpaid,  may  be  recovered.  Fish  v. 
Smith,        Conn.         ;  47  Atl.  Eep.  711  (1900). 

Unpaid  subscriptions.,   collection  of. 

A  corporation  organized  for  the  purpose  of  ac- 
quiring and  managing  all  the  assets  of  another 
and  Insolvent  corporation,  may  also  buy  the  right 
to  enforce  unpaid  subscriptions  against  stock- 
holders; such  a  right  Is  one  of  the  corporate  as- 
sets.    Id. 

A  stockholder  may  not  dispute  the  regularity 
of  a  receiver's  appointment,  in  an  action  by  such 
receiver,  to  enforce  the  stockholder's  liability  for 
unpaid  subscription,  since  in  the  proceedings  In 
which  the  receiver  was  appointed,  the  stock- 
holder was  a  party  by  representation.    Id. 

Assurance  to  a  subscriber  for  stock,  by  the 
agents  of  a  corporation,  that  the  stock  was  fully 
paid.  Is  no  defense  to  a  receiver's  suit  to  recover 
a  balance  due  on  such  stock,  where  it  appears 
that  the  defendant  has  slept  on  his  rights  for 
eight  years.    Id. 

Irregularly    issued     stocky    when    holder 
not  to  question. 

One  who  retains  shares  of  Irregularly  issued 
stock  and  for  years  receives  dividends  thereon, 
with  knowledge,  actual  or  constructive,  of  the  cir- 
cumstances under  which  the  stock  was  issued,  is 
estopped  from  setting  up  such  irregularities  when 
sued  by  the  receiver  of  the  Insolvent  corporation, 
to  recover  a  balance  due  upon  his  stock  subscrip- 
tion. Barrows  v.  Natchaug  Silk  Co.,  72  Conn. 
658;  45  Atl.  Eep.  951  (1900). 

A  stockholder  whose  subscription  is  obtained  by 
fraudulent  representations,  of  which  he  has 
knowledge  or  the  means  of  knowledge,  must  act 
promptly  in  rescinding  his  contract,  otherwise  he 
will  be  bound  thereby.     Id. 

The  failure  to  make  and  file  the  certificate  of 
Increase  of  capital  stock,  required  by  section  1S54 
of  the  General  Statutes,  Is  an  Irregularity,  but 
does  not  make  void  the  additional  shares  of  stock 
actually  Issued.     Id. 

[Gen.  Stat.,  §  1954;  Anno.  Corp.  L.  Conn.,  p.  22.] 


Contractual  relations  of  stockholder. 

The  contract  relations  of  a  stockholder  are  gov- 
erned by  the  laws  of  the  State  of  the  creation  of 
the  corporation.  Fish  v.  Smith,  73  Conn.  377;  47 
Atl.  Eep.  711  (1900). 

Promissory    note)    Indorsement    by    trus- 
tees. 

The  production  of  a  negotiable  note  payable  to 
a  corporation,  and  Indorsed  with  the  name  of  the 
corporation,  and  the  signatures  of  three  per'sons 
who  designate  themselves  as  "  trustees,"  is  prima 
facie  evidence  that  the  note  has  become  the  prop- 
erty of  the  one  producing  it.  Woromeki  v. 
Palrskiego,        Conn.         ;  50  Atl.  Eep.  562  (1901). 

Validity  of  renewal  note. 

Where  a  corporation,  for  a  valid  subsisting  obli- 
gation, gives  a  note,  invalid  because  of  defect  in 
execution,  this  defect  does  not  attach  to  renewal 
notes  which  are  regularly  executed.  Smith  v. 
New  Hartford  Water  Works,  73  Conn.  626;  48  Atl. 
Eep.  754  (1901). 

Note  for   services   for  Incorporating  cor- 
poration. 

Services  rendered,  and  expenses  incurred,  in 
incorporating  and  organizing  a  corporation,  are 
valuable  considerations  to  support  a  note  subse- 
quently given  by  the  corporation  for  such  ser- 
vices.    Id. 

The  vote  of  the  directors  of  a  corporation,  to 
Issue  notes  of  the  company, —  In  payment  for  ser- 
vices rendered  prior  to  its.  incorporation  in  organ- 
zing  the  corporation, —  on  condition  that  the  payee 
assume  all  liabilities  for  the  company,  outstand- 
ing at  the  date  of  Issuance  of  the  notes,  is  a 
valuable  and  sufficient  consideration  to  support 
notes  issued  under  such  authority.     Id. 

The  accepting  of  a  note  by  the  president  of  a 
corporation,  of  which  he  Is  also  a  director,  for 
expenses  incurred  prior  to  his  becoming  a 
director,  and  in  the  service  of  the  corporation,  is 
not  obtaining  an  advantage  for  himself,  so  as  to 
make  the  obligation  void.    Id. 

Receiver,  who  may  act. 

A  person  is  not  disqualified,  as  a  matter  of  law, 
from  acting  as  the  receiver  of  a  corporation, 
merely  from  the  fact  that  he  is  a  creditor  of  the 
corporation.  Barber  v.  International  Company 
of  Mexico,  73  Conn.  587;  48  Atl.  Eep.  758  (1901). 

Power  of   receiver  appointed  in  another 
State. 

A  receiver  appointed  In  the  State  of  incorpora- 
tion may  sue  a  stockholder,  resident  In  another 
State,  for  unpaid  subscriptions,  where  it  appears 
that  no  proceedings  have  been  begun,  or  a  receiver 
appointed  In  the  latter  State.  B'ish  v.  Smith,  73 
Conn.  377;  47  Atl.  Eep.  711  (1900). 

Appointment  of  receiver;  procedure,  etc 

The  appointment  of  a  receiver  of  a  corporation 
on  the  ground  pf  insolvency  not  only  transfers  to 
him  all  the  property  of  the  corporation,  but  also 
vests  in  him  the  right  to  have  the  property  re- 
lieved from  Hens  or  claims  which,  although  valid 
as  against  the  corporation,  are  not  valid  as 
against  its  creditors.  Curtis  v.  Lewis,  Conn. 
;  50  Atl.  Eep.  878  (1902). 

In  the  absence  of  a  statutory  enlargement  of 
equity  jurisdiction,  a  receiver  of  a  corporation  will 
not  be  appointed  unless  the  same  relief  would  be 
given  when  claimed  in  an  action  against  an  unin- 
corporated association  of  natural  persons.  Barber 
v.  International  Company  of  Mexico,  73  Conn. 
587;  48  Atl.  Eep.  758  (1902). 

An  action  by  a  creditor  of  an  insolvent  corpora- 
tion, seeking  the  appointment  of  a  receiver 
thereof,  cannot  be  supported  as  In  the  nature  of 
a  creditor's  bill,  where  it  Is  not  alleged  that  the 
plaintiff  has  obtained  any  Judgment  upon  his  de- 
mand against  the  corporation  in  the  State  in 
which  he  is  suing,  and  Is  not  asking  for  any.    Id. 

Where,  in  a  suit  by  a  creditor  of  a  corporation, 
for  the  appointment  of  a  receiver  thereof,  the 
claim   for   relief  does  not    specifically   ask  for  a 


CONNECTICUT. 


17 


Decisions. 


winding  np  of  the  affairs  of  the  corporation,  bnt 
there  is  a  general  claim  for  "  any  other  and  fur- 
ther relief  to  which,  in  the  judgment  of  the  court, 
the  plaintiff  may  be  entitled,"  this  Is  sufficient 
to  justify  a  provision  in  the  judgment,  looking  to 
a  final  distribution  of  whatever  might  be  realized 
from   the  insolvent   estate.     Id. 

Where,  In  a  suit  by  a  creditor  of  a  corporation, 
for  the  appointment  of  a  receiver  thereof,  a  judg- 
ment which  limits  the  time  for  the  presentation 
of  creditors'  claims  to  the  receiver,  is  not  erro- 
neous.   Id. 

Attachment    dissolved    by    dissolution    of 

corporation. 
An  attachment  against  the  property  of  a  cor- 
poration is  dissolved  by  the  subsequent  dissolu- 
tion of  the  corporation.  Morgan  v.  New  York 
National  Building  &  Loan  Association,  73  Conn. 
151;  46  Atl.  Eep.  877  (1900). 

Taxation  of  corporate  stock. 

In  ascertaining  the  value  of  the  stock  of  a  cor- 
poration, for  purposes  of  taxation,  Gen.  Stat., 
|  3836,  authorizing  the  deduction  of  taxed  real 


estate  which  forms  part  of  the  capital  stock  of 
the  corporation,  does  not  authorize  the  deduction 
of  real  estate  responding  to  particular  liabilities, 
except  to  the  extent  of  the  amount  of  such  lia- 
bilities. Appeal  of  Cutter,  Conn.  ;  49  Atl. 
Rep.  338  (1901). 

Appeal  of  Barrett.     Id. 

A  shareholder,  under  Gen.  Stat.,  §  3836,  is  en- 
titled to  have  a  deduction  from  the  market  value 
of  his  stock  taxable  in  a  town,  when  it  appears 
that  the  corporation  has  Invested  in  real  property 
on  which  it  is  taxed.  Appeal  of  Barrett,  73  Conn. 
288;  47  Atl.  Eep.  243  (1900). 

[Gen.  Stat.,  §  3836;  Anno.  Corp.  L.  Conn.,  p.  25.] 

Transfer  of  assets  from   one  corporation 
to   another. 

When  one  corporation  has  transferred  Its  assets 
to  another  corporation,  the  latter  agreeing  to  as- 
sume all  the  liabilities  of  the  former,  equity  will 
exercise  Its  Inherent  power  in  such  matters,  and 
will  appoint  a  receiver  of  the  assignor  corporation 
to  enforce  the  agreement  of  the  assignee  corpora- 
tion, for  the  benefit  of  the  creditors  of  the  former. 
Barber  v.  International  Company  of  Mexico,  73 
Conn.  5S7;  48  Atl.  Sep.  758  (1901). 
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CHAPTER  167. 

This  act  is  a  substitute  for  the  general 
corporation  law  passed  in  1899. 

AN  ACT  Providing  a  General  Corporation 
Law. 

Be  it  enacted  by  the  Senate  and  House  of 
Representatives  of  the  'State  of  Delaware 
in  General  Assembly  met,  (with  the  con- 
currence of  two-thirds  of  the  members 
elected  to  each  House  of  the  General  As- 
sembly): 

Purposes   for  which   Pormed. 

§  1.  Any  number  of  persons,  not  less  than 
three,  may  associate  to  establish  a  corpo- 
ration for  the  transaction  of  any  lawful 
business,  or  to  promote  or  conduct  any  legiti- 
mate object  or  purpose  under  the  provisions 
of  and  subject  to  the  requirements  of  this 
Act  as  hereinafter  provided;  excepting  for 
such  purposes  as  are  excluded  from  the 
operation  of  a  general  law  by  'Section  1  of 
Article  9,  of  the  Constitution  of  this  State, 
upon  making  and  filing  a  certificate  of  in- 
corporation in  writing  in  manner  herein- 
after mentioned. 

Powers. 

§  2.  Every  corporation  created  under  the 
provisions  of  this  Act  shall  have  power: 

1.  To  have  succession,  by  its  corporate 
name,  for  the  time  stated  in  its  certificate 
of  incorporation,  and  when  no  period  is  lim- 
ited, it  shall  be  perpetual. 

2.  To  sue  and  be  sued,  complain  and  de- 
fend in  any  Court  of  law  or  equity. 

3.  To  make  and  use  a  common  seal,  and 
alter  the  same  at  pleasure. 

4.  To  hold,  purchase  and  convey  real  and 
personal  estate,  and  to  mortgage  any  such 
real  and  personal  estate  with  its  franchises; 
the  power  to  hold  real  and  personal  estate, 
except  in  the  case  of  religious  corporations, 
shall  include  the  power  to  take  the  same 
by  devise  or  bequest. 

5.  To  appoint  such  officers  and  agents  as 
the   business   of  the   corporation    shall   re- 


quire and  to  allow  them  suitable  compen- 
sation. 

6.  To  make  by-laws  not  inconsistent  with 
the  Constitution  or  laws  of  the  United 
States  or  of  this  State;  fixing  and  altering 
the  number  of  its  directors,  for  the  manage- 
ment of  its  property,  the  regulation  and  gov- 
ernment of  its  affairs  and  for  the  certifica- 
tion and  transfer  of  its  stock,  with  penal- 
ties for  the  breach  thereof  not  exceeding 
twenty  dollars. 

7.  To  wind  up  and  dissolve  itself,  or  to  be 
wound  up  and  dissolved  in  the  manner  here- 
inafter mentioned. 

8.  To  conduct  business  in  this  State,  other 
States,  the  District  of  Columbia,  the  terri- 
tories and  colonies  of  the  United  'States  and 
in  foreign  countries,  and  have  one  or  more 
offices  out  of  this  State,  and  to  hold,  pur- 
chase, mortgage  and  convey  real  and  per- 
sonal property  out  of  this  State,  provided 
such  powers  are  included  within  the  objects 
set  forth  in  its  certificate  of  incorporation. 

Additional  Powers. 

§  3.  In  addition  to  the  powers  enume- 
rated in  the  Second  Section  of  this  Act, 
every  corporation,  its  officers,  directors  and 
stockholders,  shall  possess  and  exercise  all 
the  powers  and  privileges  contained  in  this 
Act,  and  the  powers  expressly  given  in  its 
charter  or  in  its  certificate  under  which  it 
was  incorporated,  so  far  as  the  same  are 
necessary  or  convenient  to  the  attainment 
of  the  objects  set  forth  in  such  charter  or 
certificate  of  incorporation;  and  shall  be 
governed  by  the  provisions  and  be  subject 
to  the  restrictions  and  liabilities  in  this  Act 
contained,  so  far  as  the  same  are  appro- 
priate to  and  not  inconsistent  with  such 
charter  or  Act  under  which  such  corpora- 
tion was  formed;1  and  no  corporation  shall 
possess  or  exercise  any  other  corporate  pow- 
ers, except  such  incidental  powers  as  shall 
be  necessary  to  the  exercise  of  the  powers 
so  given. 

Banking  Powers  Denied. 

§  4.  No  corporation  created  under  the 
provisions  of  this  Act  shall,  by  any  impli- 
cation or  construction,  be  deemed  to  possess 
the  power  of  carrying  on  the  business  of 
discounting  bills,  notes  or  other  evidences 
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of  debt,  of  receiving  deposits  of  money,  of 
buying  gold  and  silver  bullion,  or  foreign 
coins,  or  buying  and  selling  bills  of  ex- 
change, or  of  issuing  bills,  notes  or  other 
evidences  of  debt  for  circulation  as  money. 

"What  Certificate  Shall  Set  Eorth. 

§  5.  The  certificate  of  incorporation  shall 
set  forth: 

1.  The  name  of  the  corporation,  which 
name  shall  contain  one  of  the  words  "  as- 
sociation," "  company,"  "  corporation," 
"  club,"  "  incorporated,"  "  society "  or 
"  syndicate "  and  shall  be  such  as  to  dis- 
tinguish it  from  any  other  corporation  en- 
gaged in  the  same  business,  or  promoting 
or  carrying  on  the  same  objects  or  purposes 
in  this  State. 

2.  The  name  of  the  city  or  town,  county 
or  place  within  the  county  in  which  its  prin- 
cipal office  or  place  of  business  is  to  be 
located  in  this  State. 

3.  The  nature  of  the  business,  or  objects 
or  purposes  proposed  to  be  transacted,  pro- 
moted or  carried  on. 

4.  The  amount  of  the  total  authorized  cap- 
ital stock  of  the  corporation,  which  shall  not 
be  less  than  two  thousand  dollars,  the  num- 
ber of  shares  into  which  the  same  is  divided 
and  the  par  value  of  each  share;  the  amount 
of  capital  stock  with  which  it  will  com- 
mence business,  which  shall  not  be  less  than 
one  thousand  dollars;  and  if  there  be  more 
than  one  class  of  stock  created  by  the  cer- 
tificate of  incorporation,  a  description  of  the 
different  classes  with  the  terms  on  which 
the  respective  classes  of  stock  are  created. 
Provided,  however,  that  the  provisions  of 
this  paragraph  shall  not  apply  to  corpora- 
tions not  for  profit,  for  which  it  is  desired 
to  have  no  capital  stock;  in  case  any  such 
corporation  desires  to  have  no  capital  stock 
it  shall  be  so  stated,  and  the  conditions  of 
membership  shall  be  also  stated. 

5.  The  names  and  places  of  residence  of 
each  of  the  original  subscribers  to  the  cap- 
ital stock,  or  if  there  be  no  stock,  of  the 
original  corporators. 

6.  Whether  or  not  the  corporation  is  to 
have  perpetual  existence,  if  not,  the  time 
when  its  existence  is  to  commence  and  the 
time  when  its  existence  is  to  cease. 

7.  Whether  the  private  property  of  the 
stockholders  shall  be  subject  to  the  pay- 
ment of  corporate  debts,  and  if  so,  to  what 
extent. 

8.  The  certificate  of  incorporation  may 
also  contain  any  provision  which  the  in- 
corporators may  choose  to  insert  for  the 
regulation  of  the  business  and  for  the  con- 
duct of  the  affairs  of  the  corporation,  and 
any  provisions  creating,  defining,  limiting 
and  regulating  the  powers  of  the  corpora- 
tion, the  directors  and  the  stockholders,  or 
any  classes  of  the  stockholders;  provided, 
such  provisions  are  not  contrary  to  the  laws 
of  this  State. 


Certificate,    how    Signed,    Sealed,    and 
Acknowledged. 

§  6.  The  certificate  shall  be  signed  and 
sealed  by  each  of  the  original  subscribers 
to  the  capital  stock,  or  if  there  be  no  cap- 
ital stock,  by  each  of  the  original  corpora- 
tors, and  shall  be  acknowledged  before  any 
officer  authorized  by  the  laws  of  this  State 
to  take  acknowledgments  of  deeds  to  be  the 
act  and  deed  of  the  signers  respectively, 
and  that  the  facts  therein  stated  are  truly 
set  forth;  said  certificate  shall  be  filed  in 
the  office  of  the  Secretary  of  State,  who 
shall  furnish  a  certified  copy  of  the  same 
under  his  hand  and  seal  of  office,  and  said 
certified  copy  shall  be  recorded  in  the  office 
of  the  Recorder  of  Deeds  of  the  county 
where  the  principal  office  of  said  corpora- 
tion is  to  be  located  in  this  State,  in  a  book 
to  be  kept  for  that  purpose;  said  certificate 
or  a  copy  thereof  duly  certified  by  the  Sec- 
retary of  State,  accompanied  with  the  cer- 
tificate of  the  Recorder  of  the  county 
wherein  the  same  is  recorded  under  his 
hand  and  the  seal  of  his  office,  stating  that 
it  has  been  recorded,  the  record  of  the  same 
in  the  office  of  the  Recorder  aforesaid,  or  a 
copy  of  said  record  duly  certified  by  the 
Recorder  aforesaid,  shall  be  evidence  in  all 
courts  of  law  and  equity  in  this  State.' 

When  Corporate  Existence  Begins. 

§  7.  Upon  making  the  certificate  of  in- 
corporation and  causing  the  same  to  be  filed, 
and  a  certified  copy  thereof  recorded  as 
aforesaid,  and  paying  the  license  tax  there- 
for to  the  Secretary  of  State,  the  persons 
so  associating,  their  successors  and  assigns, 
shall  from  the  date  of  such  filing  be  and 
constitute  a  body  corporate,  by  the  name 
set  forth  in  said  certificate,  subject  to  dis- 
solution as  in  this  Act  elsewhere  provided. 

§  8.  Until  the  directors  are  elected,  the 
signers  of  the  certificate  of  incorporation 
shall  have  the  direction  of  the  affairs  and 
of  the  organization  of  the  corporation,  and 
may  take  such  steps  as  are  proper  to  ob- 
tain the  necessary  subscriptions  to  stock  and 
to  perfect  the  organization  of  the  corpora- 
tion. 

Board  of  Directors   and  how  Constituted. 

§  9.  The  business  of  every  corporation 
organized  under  the  provisions  of  this  Act 
shall  be  managed  by  a  board  of  not  less 
than  three  directors,  except  as  hereinafter 
provided;  each  of  whom  shall  own  in  his 
own  right  not  less  than  three  shares  of  cap- 
ital stock";  they  shall  hold  office  until  their 
successors  are  respectively  elected  and  quali- 
fied, and  a  majority  of  them  shall  constitute 
a  quorum  for  the  transaction  of  business, 
and  at  least  one  of  them  shall  be  a  resident 
of  this  State.  The  Board  of  Directors  may, 
by  resolution  passed  by  a  majority  of  the 
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whole  board,  designate  two  or  more  of  their 
number  to  constitute  an  executive  commit- 
tee, who,  to  the  extent  provided  in  said 
resolution  or  in  the  by-laws  of  said  com- 
pany, shall  have  and  exercise  the  powers 
of  the  Board  of  Directors  in  the  manage- 
ment of  the  business  and  affairs  of  the 
company,  and  may  have  power  to  author- 
ize the  seal  of  the  company  to  be  af- 
fixed to  all  papers  which  may  require  it. 
The  directors  of  any  corporation  organized 
as  aforesaid  may,  if  so  stated  in  the  certi- 
ficate of  incorporation  or  in  any  amendment 
thereto,  or  may  by  a  vote  of  the  stockhold- 
ers, be  divided  into  one,  two  or  three 
classes;  the  term  of  office  of  those  of  the 
first  class  to  expire  at  the  annual  meeting 
next  ensuing;  of  the  second  class  one  year 
thereafter;  of  the  third  class  two  years 
thereafter,  and  at  each  annual  election  held 
after  such  classification  and  election  direc- 
tors shall  be  chosen  for  a  full  term,  as  the 
case  may  be,  to  succeed  those  whose  terms 
expire. 

Officers. 

§  10.  Every  corporation  organized  under 
this  Act  shall  have  a  President,  Secretary 
and  Treasurer,  who  shall  be  chosen  by  the 
Directors  or  stockholders,  as  the  by-laws 
may  direct;  and  shall  hold  their  offices  until 
their  successors  are  chosen  and  qualified;  the 
President  shall  be  chosen  from  among  the 
Directors;  the  Secretary  shall  be  sworn  to 
the  faithful  discharge  of  his  duty,  and  shall 
record  all  the  proceedings  of  the  meetings 
of  the  corporation  and  directors  in  a  book 
to  be  kept  for  that  purpose,  and  perform 
such  other  duties  as  shall  be  assigned  to 
him;  the  Treasurer  may  be  required  to  give 
bond  in  such  sum  and  with  such  surety 
or  sureties  as  shall  be  provided  by  the  by- 
laws, for  the  faithful  discharge  of  his  duty. 

The  Secretary  and  Treasurer  may  or  may 
not  be  the  same  person,  and  if  the  corpora- 
tion have  a  Vice-President,  he  may,  if 
deemed  advisable  by  the  Directors,  hold  the 
offices  of  Vice-President  and  Treasurer,  or 
Vice-President  and  Secretary,  but  not  the 
offices  of  Vice-President,  Secretary  and 
Treasurer. 

The  corporation  may  have  such  other  offi- 
cers, agents  and  factors  as  may  be  deemed 
necessary,  who  shall  be  chosen  in  such  man- 
ner and  hold  their  offices  for  such  terms 
as  may  be  prescribed  by  the  by-laws,  or 
determined  by  the  Board  of  Directors,  and 
may  secure  the  fidelity  of  any  or  all  of  such 
officers  by  bond  or  otherwise;  and  may  also 
provide  by  the  by-laws  for  the  qualification 
of  any  or  all  of  such  officers  before  any  per- 
son authorized  by  law  to  administer  an 
oath. 

A  failure  to  elect  annually  a  President, 
Secretary,  Treasurer  or  other  officer  shall 
not  dissolve  a  corporation. 

Any   vacancy   occurring   in    the   office   of 


President,  Secretary  or  Treasurer  by  death, 
resignation,  removal  or  otherwise,  shall  be 
filled  in  the  manner  provided  for  in  the 
by-laws;  in  the  absence  of  such  provision, 
such  vacancy  shall  be  filled  by  the  Board  of 
Directors. 

First  Meeting. 

§  11.  The  first  meeting  of  every  corpo- 
ration shall  be  called  by  a  notice  signed  by 
a  majority  of  the  incorporators  named  in 
the  certificate  of  incorporation,  designating 
the  time,  place  and  purpose  of  the  meeting; 
and  such  notice  shall,  at  least  two  weeks 
before  the  time  of  any  such  meeting,  be 
published  three  times,  in  some  newspaper 
of  the  county  where  the  corporation  may 
be  established  or  have  its  principal  place 
of  business,  or  said  first  meeting  may  be 
called  without  such  publication  of  notice, 
if  two  days'  notice  be  personally  served  on 
all  the  parties  named  in  the  certificate  of 
incorporation,  or  if  all  the  parties  named 
in  the  certificate  of  incorporation  shall,  in 
writing,  waive  notice  and  fix  a  time  and 
place  of  meeting,  then  no  notice  of  publica- 
tion whatever  shall  be  required  of  such  first 
meeting. 

By-Laws,  how  Made. 

§  12.  The  power  to  make  and  alter  by- 
laws shall  be  in  the  stockholders,  but  any 
corporation  may,  in  the  certificate  of  incor- 
poration, confer  that  power  upon  the  direc- 
tors. By-laws  made  by  the  directors  un- 
der power  so  conferred  may  be  altered  or 
repealed  by  the  directors  or  stockholders. 

Kinds  of  Stock. 

§  13.  Every  corporation  shall  have  power 
to  create  two  or  more  kinds  of  stock  of  such 
classes,  with  such  designations,  preferences 
and  voting  powers,  or  restriction  or  quali- 
fication thereof,  as  shall  be  stated  and  ex- 
pressed in  the  certificate  of  incorporation; 
and  the  power  to  increase  or  decrease  the 
stock,  as  in  this  Act  elsewhere  provided, 
shall  apply  to  all  or  any  of  the  classes  of 
stock;  but  at  no  time  shall  the  total  amount 
of  the  preferred  stock  exceed  two-thirds 
of  the  actual  capital  paid  in  cash  or  prop- 
erty; and  such  preferred  stock  may,  if  de- 
sired, be  made  subject  to  redemption  at  not 
less  than  par,  at  a  fixed  time  and  price,  to 
be  expressed  in  the  certificate  thereof,  and 
the  holders  thereof  shall  be  entitled  to  re- 
ceive, and  the  corporation  shall  be  bound 
to  pay  thereon  a  fixed  yearly  dividend,  to 
be  expressed  in  the  certificate,  not  exceed- 
ing eight  per  centum,  payable  quarterly, 
half  yearly  or  yearly,  before  any  dividend 
shall  be  set  apart  or  paid  on  the  common 
stock,  and  such  dividends  may  be  made  cu- 
mulative; and  in  no  event  shall  a  holder  of 
preferred  stock  be  personally  liable  for  the 
debts   of   the    corporation;    but   in    ease   of 
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insolvency,  its  debts  or  other  liabilities  shall 
be  paid  in  preference  to  the  preferred  stock. 
Unless  its  original  certificate  of  incorpora- 
tion shall  otherwise  provide,  no  corpora- 
tion shall  create  preferred  stock,  except  by 
authority  given  to  the  Board  of  Directors 
by  a  vote  of  at  least  two-thirds  of  the  stock 
voted  at  a  meeting  of  the  common  stock- 
holders, duly  called  for  that  purpose;  the 
terms  "  General  Stock "  and  "  Common 
Stock  "  are  synonymous. 


May  Issue  Stock  for  Labor  or  Real  or  Per- 
sonal Property. 

§  14.  Any  corporation  existing  under  any 
law  of  this  State  may  issue  stock  for  labor 
done  or  personal  property  or  real  estate  or 
leases  thereof;  in  the  absence  of  fraud  in 
the  transaction,  the  judgment  of  the  di- 
rectors as  to  the  value  of  such  labor,  prop- 
erty, real  estate  or  leases  shall  be  con- 
clusive. 

§  15.  Every  stockholder  shall  have  a  cer- 
tificate under  the  seal  of  the  corporation 
signed  by  the  president  and  treasurer,  cer- 
tifying the  number  of  shares  owned  by  him 
in  such  corporation. 

§  16.  The  shares  of  stock  in  every  corpo- 
ration shall  be  deemed  personal  property 
and  transferable  on  the  books  of  the  cor- 
poration in  such  manner  and  under  such 
regulations  as  the  by-laws  provide;  pro- 
vided, however,  that  no  stock  or  bonds  is- 
sued by  any  corporation  organized  under 
this  Act  shall  be  taxed  by  this  State  when 
the  same  shall  be  owned  by  non-residents 
of  this  State,  or  by  foreign  corporations. 
Whenever  any  transfer  of  shares  shall  be 
made  for  collateral  security,  and  not  abso- 
lutely, it  shall  be  so  expressed  in  the  entry 
of  the  transfer. 


Voting  Power  of  Stockholders. 

§  17.  Unless  otherwise  provided  in  the 
charter,  certificate  or  by-laws  of  the  corpo- 
ration, each  stockholder,  whether  resident 
or  non-resident,  shall  at  every  election  be 
entitled  to  one  vote  in  person  or  by  proxy 
for  each  share  of  the  capital  stock  held  by 
him,  but  no  proxy  shall  be  voted  on  after 
three  years  from  its  date;  nor  shall  any 
share  of  the  stock  be  voted  on  at  any  elec- 
tion which  has  been  transferred  on  the 
books  of  the  corporation  within  twenty  days 
next  preceding  such  election. 


Voting  Power  of  Fiduciary  Stockholders. 

§  18.  Persons  holding  stock  in  a  fiduciary 
capacity  shall  be  entitled  to  vote  the  shares 
so  held,  and  persons  whose  stock  is  pledged 
shall  be  entitled  to  vote,  unless  in  the 
transfer  by  the  pledgor  upon  the  books  of 
the  corporation  he  shall  have  expressly  em- 


powered the  pledgee  to  vote  thereon, .  in 
which  case  only  the  pledgee,  or  his  proxy 
may  represent  said  stock  and  vote  thereon. 

§  19.  Shares  of  stock  of  the  corporation 
belonging  to  the  corporation  shall  not  be 
voted  upon  directly  or  indirectly. 

§  20.  When  the  whole  capital  stock  of  a 
corporation  shall  not  have  been  paid  in,  and 
the  assets  shall  be  insufficient  to  satisfy  the 
claims  of  its  creditors,  each  stockholder 
shall  be  bound  to  pay  on  each  share  held 
by  him  the  sum  necessary  to  complete  the 
amount  of  the  par  value  of  such  share  as 
fixed  by  the  charter  of  the  company  or  its 
certificate  of  incorporation,  or  such  propor- 
tion of  that  sum  as  shall  be  required  to 
satisfy  the  debts  of  the  company,  which 
said  sum  or  proportion  thereof  may  be  re- 
covered as  provided  for  in  Section  49  of 
this  Act  as  amended,  after  a  writ  of  execu- 
tion against  the  corporation  has  been  re- 
turned unsatisfied,  as  provided  for  in  Sec- 
tion 51  of  this  Act  as  amended. 

Directors   may   Open  Books  for  Subscrip- 
tion to  Corporate  Stock. 

§  21.  When  any  corporation  is  author- 
ized to  commence  business,  the  directors 
may,  if  its  whole  capital  stock  has  not  been 
subscribed,  open  books  for  additional  sub- 
scriptions to  its  capital  stock. 

The  capital  stock  of  a  corporation  shall 
be  paid  in  such  amounts  and  at  such  times 
as  the  directors  may  require.  And  the  di- 
rectors may,  from  time  to  time,  assess  upon 
each  share  of  stock  not  fully  paid  up,  such 
sum  of  money  as  the  necessities  of  the  busi- 
ness may,  in  the  judgment  of  the  Board  of 
Directors,  require,  not  exceeding  in  the 
whole  the  balance  remaining  unpaid  on  said 
stock,  up  to  the  par  value  thereof,  and  such 
sum  so  assessed  shall  be  paid  to  the  Treas- 
urer at  such  times  and  by  such  installments 
or  calls  as  the  directors  shall  direct,  the 
said  directors  having  given  at  least  thirty 
days'  notice  of  the  time  and  place  of  such 
payments  in  a  newspaper  of  the  county  in 
this  State  where  such  corporation  is  estab- 
lished, or  has  its  principal  place  of  business, 
or  by  written  notice  mailed  at  least  thirty 
days  before  the  time  for  such  payment,  to 
each  stockholder  at  his  last  known  post 
office  address. 

Pailure  to  Pay  for  Stock. 

§  22.  When  any  stockholder  fails  to  pay 
any  installment  or  call  upon  his  stock  which 
may  have  been  properly  assessed  thereon 
by  the  directors,  at  the  time  when  such 
payment  is  due,  the  directors  may  collect 
the  amount  of  such  installments  or  call  any 
balance  thereof  remaining  unpaid,  from  the 
said  stockholder  by  an  action  at  law,  or 
they  shall  sell  at  public  sale  such  part  of  the 
shares  of  such  delinquent  stockholder  as  will 
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pay  all  assessments  then  due  from  him  with 
interest  and  all  incidental  expenses,  and 
shall  transfer  the  shares  so  sold  to  the  pur- 
chaser, who  shall  be  entitled  to  a  certificate 
therefor.  Notice  of  the  time  and  place  of 
such  sale  and  of  the  sum  due  on  each  share 
shall  be  given  by  advertisement  for  three 
weeks  successively;  once  in  each  week  be- 
fore the  sale,  in  a  newspaper  of  the  county 
in  this  State  where  such  corporation  is  es- 
tablished, or  has  its  principal  place  of  busi- 
ness, and  such  notice  shall  be  mailed  by 
the  treasurer  of  the  corporation  to  such  de- 
linquent stockholder  at  his  last  known  post 
office  address,  at  least  twenty  days  before 
such  sale.  If  no  bidder  can  be  had  to  pay 
the  amount  due  on  the  stock,  and  if  the 
amount  is  not  collected  by  an  action  at  law, 
brought  within  the  county  where  such  cor- 
poration is  established  or  has  its  principal 
place  of  business,  within  one  year  from  the 
date  of  the  bringing  such  action  at  law, 
the  said  stock  shall  be  forfeited  to  the  cor- 
poration and  the  amount"  previously  paid  in 
by  the  delinquent  on  the  stock  shall  be  for- 
feited to  the  corporation. 


Certificate  of  Payment  of  Capital  Stock. 

§  23.  The  President  with  the  Secretary 
or  Treasurer  of  every  corporation  organ- 
ized under  this  Act,  upon  payment  of  each 
installment  or  call  of  capital  stock,  and 
upon  payment  of  each  installment  or  call 
of  every  increase  thereof,  shall  make  a  cer- 
tificate, stating  the  amount  of  the  install- 
ments or  calls  so  paid,  and  whether  paid  in 
cash  or  by  the  purchase  of  property,  stating 
also  the  total  amount  of  capital  stock,  if  any 
previously  paid  and  reported,  which  certifi- 
cate shall  be  signed  and  sworn  or  affirmed 
to  by  the  President  and  Secretary  or  Treas- 
urer, and  they  shall  within  thirty  days  after 
the  making  of  such  payment  or  payments 
cause  the  certificate  to  be  filed  in  the  office 
of  the  Secretary  of  'State. 


Neglect  or  Refusal  of  Officers  to  Perform. 
Duties. 

§  24.  If  any  of  the  said  officers  shall 
neglect  or  refuse  to  perform  the  duties  re- 
quired of  them  in  the  preceding  section  for 
thirty  days  after  written  request  so  to  do 
by  a  creditor  or  stockholder  of  the  corpo- 
ration, they  shall  be  jointly  and  severally 
liable  for  all  its  debts  contracted  after  the 
making  of  such  payments  as  provided  for  in 
the  preceding  section  and  before  the  filing 
of  such  certificate. 


Amendment  of  Charters  of  Incorporation. 

§  25.  It  shall  be  lawful  for  the  incorpo- 
rators of  any  corporation,  before  the  pay- 
ment of  any  part  of  its  capital,  to  file  with 


the  Secretary  of  State  an  amended  certifi- 
cate, duly  signed  by  the  incorporators  named 
in  the  original  certificate  of  incorporation, 
and  duly  acknowledged  in  the  manner  in 
this  Act  required  for  certificates  Of  incor- 
poration, in  this  Act  heretofore  provided 
for,  modifying,  changing,  or  altering  its  orig- 
inal certificate  of  incorporation  in  whole 
or  in  part;  and  said  Secretary  of  State  shall 
furnish  a  certified  copy  of  said  certificate 
under  his  hand  and  seal  of  office,  and  said 
certified  copy  shall  be  recorded  in  the  office 
of  the  Recorder  of  the  county  in  which  its 
original  certificate  of  incorporation  was  re- 
corded; said  amended  certificate  shall  take 
the  place  of  the  original  certificate  of  in- 
corporation, and  shall  be  deemed  to  have 
been  filed  and  recorded  on  the  date  of  the 
filing  and  recording  of  the  original  certifi- 
cate; provided,  however,  that  nothing  herein 
contained  shall  permit  the  insertion  of  any 
matter  not  in  conformity  with  the  provi- 
sions of  this  Act. 

§  26.  Any  corporation  ocf  this  State  exist- 
ing prior  to  the  passage  of  this  amendatory 
Act,  whether  created  by  special  Act,  or  gen- 
eral law,  or  any  corporation  created  under 
the  provisions  of  this  Act,  may,  from  time 
to  time,  when  and  as  desired,  amend  its 
charter  of  incorporation,  either  by  addition 
to  its  corporate  powers  and  purposes,  or 
diminution  thereof;  or  by  substitution  of 
other  powers  and  purposes,  in  whole  or  in 
part,  for  those  prescribed  by  its  charter; 
or  by  increasing  or  decreasing  its  authorized 
capital  stock;  or  by  changing  its  corporate 
title. 

Every  such  amendment  shall  be  made  and 
effected  in  manner  following,  to  wit: 

1.  If  the  corporation  has  a  capital  stock, 
its  board  of  directors  shall  adopt  a  resolu- 
tion setting  forth  the  amendment  proposed, 
declaring  its  advisability,  and  calling  a 
meeting  of  the  stockholders  for  consider- 
ation thereof.  Said  meeting  shall  be  called 
and  held  upon  such  notice  as  the  corpora- 
tion's charter  or  by-laws  provide,  and  in 
the  absence  of  such  provision,  upon  notice 
thereof,  either  delivered  to  the  stockholder 
or  mailed  to  the  stockholder's  post  office 
address,  if  known,  at  least  ten  days  before 
the  date  fixed  for  said  meeting.  At  said 
meeting,  a  vote  of  the  stockholders  by  bal- 
lot, in  person  or  by  proxy,  shall  be  taken 
for  and  against  the  proposed  amendment, 
which  vote  shall  be  conducted  by  two 
judges  appointed  for  that  purpose  either  by 
the  directors  or  by  the  said  meeting.  Said 
judges  shall  decide  upon  the  qualification 
of  voters,  and  when  the  vote  is  completed, 
count  and  ascertain  the  number  of  shares 
voted  respectively  for  and  against  said 
amendment,  and  declare  whether  the  per- 
sons or  bodies  corporate  holding  the  major- 
ity of  the  stock  of  said  corporation  (or  of 
each  class  of  stock,  if  there  be  more  than 
one)  have  voted  for  or  against  the  proposed 
amendment;  and  shall  make  out  certificates 
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accordingly  in  duplicate,  stating  the  number 
of  shares  of  stock  voted  for  and  against  the 
amendment  respectively,  and  subscribe  and 
deliver  the  same  to  the  secretary  of  the  cor- 
poration. If  it  shall  appear  by  said  certifi- 
cates of  the  judges  that  the  persons  or  bodies 
corporate  holding  the  majority  of  the  stock 
of  said  corporation  (or  of  each  class  of  stock, 
if  there  be  more  than  one)  have  voted  in 
favor  of  the  amendment,  thereupon,  the 
said  corporation  shall  make,  under  its  cor- 
porate seal,  and  the  hands  of  its  president 
and  secretary,  a  certificate  accordingly,  and 
the  president  shall  duly  execute  the  same 
before  an  officer  authorized  by  the  laws  of 
this  State  to  take  acknowledgments  of 
deeds;  and  the  said  certificate,  so  executed 
and  acknowledged  with  one  of  the  said 
judges'  duplicate  certificates  attached,  shall 
be  filed  in  the  office  of  the  Secretary  of 
State,  and  a  copy  thereof  certified  by  said 
Secretary  of  State  shall  be  recorded  in  the 
office  of  the  Eecorder  of  the  county  in  which 
the  original  charter  of  incorporation  is  re- 
corded; or  if  the  corporation  shall  have  been 
created  by  special  public  Act  of  the  Legisla- 
ture, then  said  certificate  shall  be  recorded 
in  the  office  of  the  Recorder  of  any  county 
where  the  business  of  the  said  corporation 
may  be  conducted.  And  upon  so  filing  and 
recording  the  same,  the  charter  of  said  cor- 
poration shall  be  deemed  to  be  amended 
"accordingly.  Provided,  however,  that  no 
corporation  shall  decrease  its  authorized 
capital  stock  without  paying  or  adequately 
securing  such  of  its  debts  as  are  not  then 
fully  secured. 

2.  If  the  corporation  has  no  capital  stock, 
then  the  Board  of  Directors,  managers, 
trustees,  or  the  governing  body  thereof, 
shall  pass  a  resolution  declaring  that  such 
amendment,  addition,  change  or  alteration 
Is  advisable,  and  if  at  the  next  meeting, 
held  not  earlier  than  fifteen  days  and  not 
later  than  thirty  days  from  the  meeting  at 
which  such  resolution  shall  have  been 
passed,  two-thirds  of  the  whole  number  of 
the  said  Board  of  Directors,  managers,  trus- 
tees, or  the  governing  body,  shall  vote  in 
favor  of  such  amendment,  addition,  change 
or  alteration,  a  certificate  thereof  shall  be 
signed  by  the  President  and  Secretary  un- 
der the  corporate  seal,  acknowledged  by 
said  President  and  Secretary  before  any 
officer  authorized  by  the  laws  of  this  State 
to  take  acknowledgments  of  deeds,  to  be 
the  Act  and  deed  and  certificate  of  such 
corporation,  and  such  certificate  acknowl- 
edged as  aforesaid,  together  with  the  as- 
sent of  two-thirds  of  the  whole  number 
of  the  members  of  the  said  Board  of  Di- 
rectors, managers,  trustees,  or  governing 
body  in  writing,  shall  be  filed  in  the  office 
of  the  Secretary  of  State,  and  a  copy  thereof 
duly  certified  by  the  Secretary  of  State 
shall  be  recorded  in  the  office  of  the  Ee- 
corder of  the  county  in  which  the  original 


charter  of  incorporation  is  recorded;  or,  if 
the  corporation  shall  have  been  created  by 
a  special  miblic  Act  of  the  Legislature,  then 
said  certificate  shall  be  recorded,  as  above 
provided,  in  the  county  where  said  corpo- 
ration has  its  principal  place  of  business; 
and  upon  so  filing  and  recording  the  same, 
the  charter  of  incorporation  shall  be 
deemed  to  be  amended  accordingly. 

Increase  of  Capital  Stock. 

§  27.  Every  corporation  organized  under 
the  provisions  of  this  Act  may,  at  any  meet- 
ing, increase  its  capital  stock,  and  the 
number  of  shares  therein,  until  it  shall  reach 
the  amount  named  in  the  original  certificate. 

Reduction  of  Capital  Stock. 

§  28.  Any  corporation  organized  under 
this  Act,  may  reduce  its  capital  stock  at  any 
time  by  a  vote  of,,  or  by  the  written  consent 
of  stockholders  representing  two-thirds  of 
its  capital  stock,  and  after  notice  of  the 
proposed  decrease  has  been  mailed  to  the 
address  of  each  stockholder  at  least  twenty 
days  before  the  meeting  is  held  for  that  pur-' 
pose;  and  a  statement  of  the  reduction  shall 
be  signed  and  acknowledged  by  the  Presi- 
dent and  a  majority  of  the  Directors,  and 
shall  be  filed  and  a  certified  copy  thereof 
recorded  in  the  same  manner  as  certificates 
of  incorporation  are  required  to  be.  No 
such  reduction,  however,  shall  be  made  in 
the  stock  of  any  corporation  until  all  its 
debts  which  are  not  otherwise  fully  secured 
shall  have  been  paid  and  discharged. 

The  decrease  of  capital  stock  issued  may 
be  effected  by  retiring  or  reducing  any  class 
of  the  stock,  or  by  drawing  the  necessary 
number  of  shares  by  lot  for  retirement,  or 
by  the  surrender  of  every  shareholder  of 
his  shares,  and  the  issue  to  him  in  lieu 
thereof  of  a  decreased  number  of  shares,  or 
by  the  purchase  at  not  above  par  of  certain 
shares  for  retirement,  or  by  retiring  shares 
owned  by  the  corporation  or  by  reducing 
the  par  value  of  shares;  and  when  any  cor- 
poration shall  decrease  the  amount  of  its 
capital  stock  hereinbefore  provided,  the  cer- 
tificate decreasing  the  same,  shall  be  pub- 
lished for  three  weeks  successively  at  least 
once  in  each  week,  in  a  newspaper  published 
in  the  county  in  which  the  principal  office 
of  the  corporation  is  located;  the  first  pub- 
lication to  be  made  within  fifteen  days  after 
the  filing  of  such  certificate,  and  in  default 
thereof  the  Directors  of  the  corporation 
shall  be  jointly  and  severally  liable  for  all 
the  debts  of  the  corporation  contracted  be- 
fore the  filing  of  the  said  certificate,  and 
the  stockholders  shall  also  be  liable  for  such 
sums  as  they  may  respectively  receive  of 
the  amount  so  reduced;  provided,  no  such 
decrease  of  capital  stock  shall  release  the 
liability  of  any   stockholder  whose   shares 
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have  not  been  fully  paid,  for  debts  of  the 
corporation  theretofore  contracted. 

I 

Voting  List  of  Stockholders. 

§  29.  And  after  the  first  election  of  di- 
rectors no  stock  shall  be  voted  on  at  any 
election  which  shall  have  been  transferred 
on  the  books  of  the  company  within  twenty 
days  next  preceding  such  election,  and  it 
shall  be  the  duty  of  the  officer  who  shall 
have  charge  of  the  stock  ledger  to  prepare 
and  make,  at  least  ten  days  before  every 
election,  a  complete  list  of  stockholders  en- 
titled to  vote,  arranged  in  alphabetical 
order.  Such  list  shall  be  open  at  the  place 
where  said  election  is  to  be  held  for  said 
ten  days,  to  the  examination  of  any  stock- 
holder, and  shall  be  produced  and  kept  at 
the  time  and  place  of  election  during  the 
whole  time  thereof,  and  subject  to  the  in- 
spection of  any  stockholder  who  may  be 
present.  Upon  the  neglect  or  refusal  of  the 
said  directors  to  produce  such  list  at  any 
election  they  shall  be  ineligible  to  any  office 
at  such  election.  The  original  or  duplicate 
stock  ledger  shall  be  the  only  evidence  as 
to  who  are  the  stockholders  entitled  to  ex- 
amine such  list  or  the  books  of  the  com- 
pany, or  to  vote  in  person  or  by  proxy,  at 
such  election.  The  original  or  duplicate 
stock  ledger  containing  the  names  and  ad- 
dresses of  the  stockholders,  and  the  number 
of  shares  held  by  them,  respectively,  shall, 
at  all  times,  during  the  usual  hours  for  busi- 
ness, be  open  to  the  examination  of  every 
stockholder  at  its  principal  office  or  place  of 
business  in  this  State,  and  said  original  or 
duplicate  stock  ledger  shall  be  evidence  in 
all  courts  of  this  State. 

Every  corporation,  now  or  hereafter  or- 
ganized under  and  pursuant  to  the  provi- 
sions of  this  Act,  may  make  suitable  pro- 
vision in  its  certificate  of  incorporation, 
original  or  amended,  and  thereby  to  the 
extent,  in  the  manner  and  subject  to  the 
conditions  provided  in  the  certificate  of  in- 
corporation confer  upon  the  holders  of  any 
bond  or  debentures  issued  or  to  be  issued 
by  any  such  corporation,  whether  secured 
by  mortgage  or  otherwise,  the  power  to  vote 
in  respect  to  the  corporate  affairs  and  man- 
agement of  the  company  to  the  same  extent 
and  in  the  same  manner  as  stockholders 
of  the  said  corporation,  as  may  be  provided 
in  the  certificate  of  incorporation  and,  in 
case  of  a  default  in  the  payment  of  the 
principal  or  interest  on  said  bonds  or  other- 
wise, or  in  any  other  case,  confer  upon  such 
bondholders  the  same  right  of  inspection  of 
the  corporate  books  and  accounts  and  rec- 
ords of  any  such  company,  and  also  any 
other  rights,  which  the  stockholders  of  the 
said  company  have  or  may  have  by  reason 
of  the  provisions  of  the  statutes  of  this 
State  or  pursuant  to  the  provisions  of  the 
certificate  of  incorporation. 


Election  of  Directors  and  Filling  of  Vacan- 
cies. 

§  30.  All  elections  of  directors  shall  be  by 
ballot,  unless  otherwise  provided  in  the 
charter  or  the  certificate  of  incorporation. 
The  first  meeting  for  the  election  of  direc- 
tors, at  which  meeting  any  business  may  be 
transacted,  shall  be  held  at  any  place  either 
within  or  without  this  State  fixed  by  a 
majority  of  the  incorporators  in  a  writing 
signed  by  them  and  thereafter  the  said 
directors  shall  be  elected  at  the  time  and 
place  within  or  without  this  State  named 
in  the  by-laws,  and  which  shall  not  be 
changed  within  sixty  days  next  before  the 
day  on  which  the  election  is  to  be  held.  A 
notice  of  any  change  shall  be  given  to  each 
stockholder  twenty  days  before  the  election 
is  held,  in  person  or  by  letter  mailed  to  his 
last  known  post  office  address. 

Any  vacancy  in  the  Board  of  Directors 
shall  be  filled  by  the  board,  unless  othei> 
wise  provided  in  the  by-laws,  and  the  di- 
rectors so  appointed  shall  hold  office  until 
the  next  annual  election  and  until  their  suc- 
cessors shall  be  duly  elected  and  qualified. 

§  31.  If  the  election  for  directors  of  any 
corporation  shall  not  be  held  on  the  day 
designated  by  the  by-laws,  the  directors 
shall  cause  the  election  to  be  held  as  soon 
thereafter  as  conveniently  may  be;  no  fail- 
ure to  elect  directors  at  the  designated  time 
shall  work  any  forfeiture  or  dissolution  of 
the  corporation,  but  the  Chancellor  may 
summarily  order  an  election  to  be  held  upon, 
the  application  of  any  stockholder,  and 
may  punish  the  directors  for  contempt  of 
Court  for  failure  to  obey  the  order. 

Meetings  of  Stockholders. 

§  32.  That  in  all  cases  after  the  first 
meeting  of  the  incorporators,  where  it  is 
not  otherwise  provided  by  the  by-laws,  the 
meetings  of  the  stockholders  of  every  cor- 
poration shall  be  held  at  its  principal  office 
in  this  State.  The  stockholders  and  direc- 
tors may,  however,  hold  their  meetings  and 
have  an  office  or  offices  outside  of  this  State 
if  the  by-laws  so  provide;  and  every  corpo- 
ration shall  maintain  a  principal  office  or 
place  of  business  in  this  State  and  shall  have 
an  agent,  resident  of  this  State,  in  charge 
thereof. 

§  33.  Every  corporation  organized  under 
this  Act  shall  have  in  a  conspicuous  place 
on  its  principal  office,  place  or  places  of 
business,  in  letters  sufficiently  large  to  be 
easily  read,  painted  or  printed  the  corporate 
name  of  such  corporation.  And  every  such 
corporation  which  shall  fail  or  refuse  to 
comply  with  the  provisions  of  this  section 
shall  be  subject  to  a  fine  of  not  less  than 
one  hundred  dollars  and  not  more  than  five 
hundred  dollars,  to  be  recovered  with  costs 
by  the  State,  before  any  court  of  competent 
jurisdiction,  by  action  at  law  to  be  prose- 
cuted by  the  Attorney-General. 
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Dividends. 

§  34.  The  Directors  of  every  corporation 
created  under  this  Act  shall  have  power, 
after  reserving  over  and  above  its  capital 
stock  paid  in,  such  sum,  if  any,  as  shall 
have  been  fixed  by  the  stockholders,  to  de- 
clare a  dividend  among  its  stockholders  of 
the  whole  of  its  accumulated  profits,  in  ex- 
cess of  the  amount  so  reserved,  and  pay  the 
same  to  such  stockholders  on  demand;  pro- 
vided, that  the  corporation  may,  in  its  cer- 
tificate of  incorporation,  or  in  its  by-laws, 
give  the  Directors  power  to  fix  the  amount 
to  be  reserved. 

Dividends,  how  Declared  and  Paid. 

§  35.  No  corporation  created  under  the 
provisions  of  this  Act,  nor  the  directors 
thereof,  shall  make  dividends  except  from 
the  surplus  or  net  profits  arising  from  its 
business.  Dividends  may  be  paid  in  cash 
or  capital  stock  at  par,  but  otherwise  the 
corporation  shall  not  divide,  withdraw,  or 
in  any  way  pay  to  the  stockholders,  or  any 
of  them,  any  part  of  its  capital  stock,  or 
reduce  its  capital  stock,  except  according  to 
this  Act,  and  in  case  of  any  violation  of  the 
provisions  of  this  section  the  directors  un- 
der whose  administration  the  same  may  hap- 
pen shall  be  jointly  and  severally  liable  in 
an  action  on  the  case  at  any  time  within 
six  years  after  paying  such  dividend  to  the 
corporation  and  to  its  creditors  or  any  of 
them  in  the  event  of  its  dissolution  or  in- 
solvency, to  the  full  amount  of  the  dividend 
made  or  capital  stock  so  divided,  with- 
drawn, paid  out,  or  reduced,  with  interest 
on  the  same  from  the  time  such  liability 
accrued;  provided,  that  any  director  who 
may  have  been  absent  when  the  same  was 
done  or  who  may  have  dissented  from  the 
act  or  resolution  by  which  the  same  was 
done,  may  exonerate  himself  from  such  lia- 
bility by  causing  his  dissent  to  be  entered 
at  large  on  the  books  containing  the  minutes 
of  the  proceedings  of  the  directors  at  the 
time  the  same  was  done,  or  forthwith  after 
he  shall  have  notice  of  the  same,  and  by 
causing  a  true  copy  of  said  dissent  to  be 
published,  within  two  weeks  after  the  same 
shall  have  been  so  entered,  in  a  newspaper 
published  in  the  county  where  the  corpo- 
ration has  its  principal  office. 

§  36.  No  corporation  created  under  this 
Act  shall  make  any  loan  of  money  to  any 
officer  of  such  corporation,  nor  shall  any 
loan  be  made  to  a  stockholder  upon  the  se- 
curity of  the  stock  of  the  corporation,  and 
if  any  such  loan  be  made,  the  officer  or  offi- 
cers who  make  it  or  assent  thereto  shall  be 
jointly  and  severally  liable  until  the  repay- 
ment of  the  sum  so  loaned  with  interest. 
Nor  shall  any  corporation  take  as  security 
for  any  debts  a  lien  upon  any  part  of  its 
capital  stock,  or  be  the  holder  or  purchaser 
of   any   part   thereof,   unless   such   lien   or 


purchase  shall  be  necessary  to  prevent  loss 
upon  a  debt  previously  contracted.  Pro- 
vided, however,  that  the  provisions  of  this 
section  shall  not  apply  to  corporations  or- 
ganized exclusively  as  Building  and  Loan 
Associations. 

§  37.  If  the  directors  or  officers  of  any 
corporation,  organized  under  the  provisions 
of  this  Act,  shall  knowingly  cause  to  be 
published  or  given  out  any  written  state- 
ment or  report  of  the  condition  or  business 
of  the  corporation  that  is  false  in  any  ma- 
terial respect,  the  officers  and  directors 
causing  such  report  or  statement  to  be  pub- 
lished, or  given  out,  or  assenting  thereto, 
shall  be  jointly  and  severally,  individually 
liable  for  any  loss  or  damage  resulting 
therefrom. 

Surrender  of  Corporate  Rights  Before  Pay- 
ment of  Capital   Stock. 

§  38.  Before  the  payment  of  any  part  of 
the  capital  and  before  beginning  business 
for  which  the  corporation  was  created,  the 
incorporators  named  in  any  certificate  of 
incorporation  may  surrender  all  their  cor- 
porate rights  and  franchises,  by  filing  in 
the  office  of  the  Secretary  of  State  a  certi- 
ficate, verified  by  the  oath  or  affirmation  of 
a  majority  of  the  incorporators  named  in 
the  certificate  of  incorporation,  that  no 
part  of  the  capital  has  been  paid  and  such 
business  has  not  been  begun,  and  surrender- 
ing all  rights  and  franchises,  and  there- 
upon the  said  corporation  shall  be  dis- 
solved. 

Dissolution  of  a  Corporation. 

§  39.  If  it  should  be  deemed  advisable, 
in  the  judgment  of  the  Board  of  Directors, 
and  most  for  the  benefit  of  any  corporation 
organized  under  this  Act,  that  it  should  be 
dissolved,  the  board,  within  ten  days  after 
the  adoption  of  a  resolution  to  that  effect 
by  a  majority  of  the  whole  board  at  any 
meeting  called  for  that  purpose,  of  which 
meeting  every  director  shall  have  received 
at  least  three  days'  notice,  shall  cause 
notice  of  the  adoption  of  such  resolution  to 
be  mailed  to  each  stockholder  residing  in 
the  United  States,  and  also,  beginning 
within  said  ten  days,  cause  a  like  notice  to 
be  inserted  in  a  newspaper  published  in  the 
county  wherein  the  corporation  shall  have 
its  principal  office,  at  least  four  weeks  suc- 
cessively, once  a  week,  next  preceding  the 
time  appointed  for  the  same,  of  a  meeting 
of  the  stockholders  to  be  held  at  the  office 
of  the  corporation,  to  take  action  upon  the 
resolution  so  adopted  by  the  Board  of  Di- 
rectors, which  meeting  shall  be  held  be- 
tween the  hours  of  ten  o'clock  in  the  fore- 
noon and  three  o'clock  in  the  afternoon  of 
the  day  so  named,  and  which  meeting  may 
be  on  the  day  so  appointed,  by  consent  of  a 
majority    in    interest    of    the    stockholders 
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present,  be  adjourned  from  time  to  time,  for 
not  less  than  eight  days  at  any  one  time, 
of  which  adjourned  meeting  notice  by  ad- 
vertisement in  said  newspaper  shall  be 
given;  and  if  at  any  such  meeting  two- 
thirds  in  interest  of  all  the  stockholders  shall 
consent  that  a  dissolution  shall  take  place 
and  signify  their  consent  in  writing,  such 
consent,  together  with  a  list  of  the  names 
and  residences  of  the  directors  and  officers, 
certified  by  the  president  and  secretary  and 
treasurer,  shall  be  filed  in  the  office  of  the 
Secretary  of  State,  who,  upon  being  satisfied 
by  due  proof  that  the  requirements  afore- 
said have  been  complied  with,  shall  issue 
a  certificate  that  such  consent  has  been 
filed,  and  the  Board  of  Directors  shall 
cause  such  certificate  to  be  published  four 
weeks  successively,  at  least  once  a  week, 
in  a  newspaper  published  in  said  county; 
and  upon  the  filing  in  the  office  of  the  Sec- 
retary of  State  of  an  affidavit  of  the  man- 
ager or  publisher  of  the  said  newspaper  that 
said  certificate  has  been  published  four 
weeks  successively,  and  at  least  once  a 
week  in  said  newspaper,  the  corporation 
shall  be  dissolved. 

Whenever  all  the  stockholders  shall  con- 
sent in  writing  to  a  dissolution,  no  meeting 
or  notice  thereof  shall  be  necessary,  but  on 
filing  said  consent  in  the  office  of  the  Secre- 
tary of  State,  he  shall  forthwith  issue  a  cer- 
tificate of  dissolution,  which  shall  be  pub- 
lished as  above  provided. 

Continuation  of  Corporation  after  Dissolu- 
tion for  Purposes  of  Suit,  Etc. 

§  40.  All  corporations,  whether  they  ex- 
pire by  their  own  limitation,  or  are  other- 
wise dissolved,  shall,  nevertheless,  be  con- 
tinued for  the  term  of  three  years  from  such 
expiration  or  dissolution  bodies  corporate 
for  the  purpose  of  prosecuting  and  defend- 
ing suits  by  or  against  them,  and  of  enab 
ling  them  gradually  to  settle  and  close  their 
business,  to  dispose  of  and  convey  their 
property,  and  to  divide  their  capital  stock, 
but  not  for  the  purpose  of  continuing  the 
business  for  which  said  corporation  shall 
have  been  established. 


«.-- 


Trustees  Under  Dissolution. 


§  41.  Upon  the  dissolution  of  any  corpo- 
ration under  the  provisions  of  Section  39 
of  this  Act  as  amended,  the  directors,  or 
the  governing  body,  by  whatever  name  it 
may  be  known,  shall  be  trustees  thereof, 
with  full  power  to  settle  the  affairs,  collect 
the  outstanding  debts,  sell,  and  convey  the 
property,  real  and  personal,  and  divide  the 
moneys  and  other  property  among  the  stock- 
holders, after  paying  its  debts. 

Trustees  May  Sue,  Etc. 

§  42.  The  persons  constituted  trustees  as 
aforesaid  shall  have  authority  to  sue  for  and 


recover  the  aforesaid  debts  and  property, 
by  the  name  of  the  trustees  of  such  corpo- 
ration, describing  it  by  its  corporate  name, 
and  shall  be  sueable  by  the  same  name  for 
the  debts  owing  by  such  corporation  at  the 
time  of  its  dissolution,  and  shall  be  jointly 
and  severally  responsible  for  such  debts,  to 
the  amounts  of  the  moneys  and  property  of 
such  corporation  which  shall  come  into  their 
hands  or  possession. 

Appointment  of  Receivers. 

§  43.  When  any  corporation  organized  un- 
der this  Act  shall  be  dissolved  in  any  man- 
ner whatever,  the  Court  of  Chancery,  on 
application  of  any  creditor  or  stockholder 
of  such  corporation,  at  any  time,  may  either 
continue  such  directors,  trustees  as  afore- 
said, or  appoint  one  or  more  persons  to  be 
receivers  of  and  for  such  corporation,  to 
take  charge  of  the  estate  and  effects  thereof, 
and  to  collect  the  debts  and  property  due 
and  belonging  to  the  company,  with  power 
to  prosecute  and  defend,  in  the  name  of  the 
corporation,  or  otherwise,  all  such  suits  as 
may  be  necessary  or  proper  for  the  purposes 
aforesaid,  and  to  appoint  an  agent  or  agents 
under  them,  and  to  do  all  other  acts  which 
might  be  done  by  such  corporation,  if  in 
being,  that  may  be  necessary  for  the  final 
settlement  of  the  unfinished  business  of  the 
corporation;  and  the  powers  of  such  trus- 
tees or  receivers  may  be  continued  as  long 
as  the  Chancellor  shall  think  necessary  for 
the  purposes  aforesaid. 

§  44.  The  Court  of  Chancery  shall  have 
jurisdiction  of  said  application  and  of  all 
questions  arising  in  the  proceedings  thereon, 
and  may  make  such  orders  and  decrees 
and  issue  injunctions  therein  as  justice  and 
equity  shall  require. 

§  45.  The  said  trustees  or  receivers  after 
payment  of  all  allowances,  expenses  and 
costs,  and  the  satisfaction  of  all  special  and 
general  liens  upon  the  funds  of  the  corpo- 
ration to  the  extent  of  their  lawful  priority, 
shall  pay  the  other  debts  due  from  the  cor- 
poration, if  the  funds  in  their  hands  shall 
be  sufficient  therefor,  and  if  not,  they  shall 
distribute  the  same  ratably  among  all  the 
creditors  who  shall  prove  their  debts  in  the 
manner  that  shall  be  directed  by  an  order 
or  decree  of  the  Court  for  that  purpose; 
and  if  there  shall  be  any  balance  remaining 
after  the  payment  of  such  debts  and  neces- 
sary expenses,  they  shall  distribute  and  pay 
the  same  to  and  among  those  who  shall  be 
justly  entitled  thereto,  as  having  been  stock- 
holders of  the  corporation,  or  their  legal 
representatives. 

No  Abatement;  Suggestion  on  Record. 

§  46.  If  any  corporation  organized  under 
this  Act  becomes  dissolved  by  the  expira- 
tion of  its  charter  or  otherwise,  before  final 
judgment  obtained  in  any  action  pending  or 
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commenced  in  any  Court  of  Record  of  this 
State,  against  any  such  corporation,  the  said 
action  shall  not  abate  by  reason  thereof, 
but  the  dissolution  of  said  corporation  be- 
ing suggested  upon  the  record,  and  the 
names  of  the  trustees  or  receivers  of  said 
corporation  being  entered  upon  the  Record, 
and  notice  thereof  served  upon  said  trustees 
or  receivers,  or  if  such  service  be  impracti- 
cable upon  the  counsel  of  Record  in  such 
case,  the  said  action  shall  proceed  to  final 
judgment  against  the  said  trustees  or  re- 
ceivers  by  the  name  of  the  corporation. 

(|  41  of  the  Act  of  1S99.) 

Filing  of  Decree  or  Judgment.      "*' 

§  47.  Whenever  any  corporation  is  dis- 
solved or  its  charter  forfeited  by  decree  or 
judgment  of  the  Court  of  Chancery,  the 
said  decree  or  judgment  shall  be  forthwith 
filed  by  the  Register  in  Chancery  of  the 
county  in  which  such  decree  or  judgment 
shall  be  entered,  in  the  office  of  Secretary 
of  State,  and  a  note  thereof  shall  be  made 
by  the  Secretary  of  State  on  the  charter  or 
certificate  of  incorporation,  and  on  the  in- 
dex thereof,  and  be  published  by  him  in  the 
next  volume  of  Laws,  which  he  shall  cause 
to  be  published. 

(i  42  of  the  Act  of  1899.) 

Service  of  Legal  Process. 

§  48.  Service  of  legal  process  upon  any 
corporation  created  under  this  Act  shall  be 
made  by  delivering  a  copy  thereof  person- 
ally to  the  president  of  such  corporation, 
or  by  leaving  the  same  at  his  dwelling 
house  or  usual  place  of  abode.  If  the  presi- 
dent resides  out  of  the  State,  service  thereof 
may  be  made  by  delivering  a  copy  thereof 
to  the  secretary  or  one  of  the  directors  of 
said  corporation,  or  by  leaving  the  same  at 
the  dwelling  house  or  usual  place  of  abode 
of  such  secretary  or  director,  or  at  the  prin- 
cipal office  or  place  of  business  of  the  cor- 
poration in  this  State.  Service  by  copy  left 
at  the  dwelling  house  or  usual  place  of 
abode,  or  at  the  said  principal  office  or  place 
of  business  in  this  State  to  be  effective  must 
be  delivered  thereat  at  least  six  days  before 
the  return  of  the  process,  and  in  the  pres- 
ence of  an  adult  person;  and  the  officer 
serving  the  process  shall  distinctly  state  the 
manner  of  service  in  his  return  thereto; 
provided,  that  process  returnable  forthwith 
must  be  served  personally. 

(§  43  of  the  Act  of  1899.) 

Liability  of  Officers  and  Actions. 

§  49.  When  the  officers,  directors  or  stock- 
holders of  any  corporation,  organized  under 
this  Act,  shall  be  liable  by  the  provisions 
of  this  Act,  to  pay  the  debts  of  the  corpo- 


ration, or  any  part  thereof,  any  person  to 
whom  they  are  liable  may  have  an  action 
on  the  case  against  any  one  or  more  of 
them  and  the  declaration  shall  state  the 
claim  against  the  corporation,  and  the 
ground  on  which  the  plaintiff  expects  to 
charge  the  defendants  personally;  or  the 
person  to  whom  they  are  liable  may  have 
his  remedy  by  bill  in  Chancery. 

(§  44  of  the  Act  of  1899.) 

Action  Against  Corporation  for  Debts  Paid. 

§  50.  When  any  officer,  director  or  stock- 
holder shall  pay  any  debt  of  a  corporation 
for  which  he  is  made  liable  by  the  provi- 
sions of  this  Act,  he  may  recover  the 
amount  so  paid,  in  an  action  against  the 
corporation  for  money  paid  for  its  use,  and 
in  which  action  only  the  property  of  the 
corporation  shall  be  liable  to  be  taken,  and 
not  the  property  of  any  stockholder. 

(§  45  of  the  Act  of  1899.) 

§  51.  No  suit  shall  be  brought  against 
any  director  or~stockholder  for  any  debt  of 
a  corporation  organized  as  aforesaid,  of 
which  he  is  such  director  or  stockholder  un- 
til judgment  be  obtained  therefor  against 
such  corporation  and  execution  thereon  re- 
turned unsatisfied. 

(§  46  of  the  Act  of  1899.) 

§  52.  Receivers  or  trustees  shall,  as  soon 
as  convenient,  file  in  the  office  of  the  Regis- 
ter in  Chancery  of  the  county  in  which  the 
corporation's  principal  place  of  business  is, 
a  full  and  complete  inventory  of  all  the 
estate,  property  and  effects  of  the  corpora- 
tion, its  nature  and  probable  value,  and  an 
account  of  all  debts  due  from  and  to  it,  as 
nearly  as  the  same  can  be  ascertained,  and 
make  a  report  to  the  Court  of  their  pro- 
ceedings, whenever  and  as  often  as  the 
Court  shall  direct. 

(§  47  of  the  Act  of  1899.) 

§  53.  All  creditors  shall  make  proof  under 
oath  of  their  respective  claims  against  the 
corporation,  and  cause  the  same  to  be  filed 
in  the  office  of  the  Register  in  Chancery  of 
the  county  in  which  the  corporation's  prin- 
cipal place  of  business  is,  within  six  months 
from  the  date  of  the  appointment  of  a  re- 
ceiver or  trustee  for  such  corporation,  or 
sooner  if  the  Court  shall  order  and  direct, 
and  all  creditors  and  claimants  failing  to  do 
so,  within  the  time  limited  by  this  Act,  or 
the  time  prescribed  by  the  order  of  the 
Court  may,  by  direction  of  the  Court  be 
barred  from  participating  in  the  distribution 
of  the  assets  of  the  corporation;  the  Coi'tt 
may  also  prescribe  what  notice,  by  publica- 
tion or  otherwise,  shall  be  given  to  cred- 
itors of  the  time  fixed  for  the  filing  and  mak- 
ing proof  of  said  claim. 

(§  48  of  the  Act  of  1899.) 
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§  54.  It  shall  be  the  duty  of  the  Register 
in  Chancery,  immediately  upon  the  expira- 
tion of  the  time  fixed  for  the  filing  of 
claims,  in  compliance  with  the  provisions 
of  the  preceding  section  of  this  Act,  to 
notify  the  receiver  or  trustee  of  the  filing 
of  said  claims,  and  it  shall  be  the  duty  of 
said  receiver  or  trustee  within  thirty  days 
after  receiving  said  notice,  to  inspect  said 
claims,  and  if  said  trustee  or  any  creditor 
shall  not  be  satisfied  with  the  validity  or 
correctness  of  the  same,  or  any  of  them, 
said  receiver  or  trustee  shall  forthwith 
notify  the  creditors,  whose  claims  are  dis- 
puted, of  his  decision;  the  said  receiver  or 
trustee  shall  require  all  creditors  whose 
claims  are  disputed  to  submit  themselves  to 
such  examination  in  relation  to  their  claims 
as  the  receiver  or  trustee  shall  direct,  and 
such  creditor  shall  produce  such  books  and 
papers  relating  to  their  claims  as  shall  be 
required;  and  the  receiver  or  trustee  shall 
have  power  to  examine,  under  oath  or  affir- 
mation, all  witnesses  produced  before  him 
touching  the  claims,  and  shall  pass  upon  and 
allow  or  disallow  the  claims,  or  any  part 
thereof,  and  notify  the  claimants  of  his  de- 
termination. 

Provided,  however,  that  every  creditor  or 
claimant,  when  he  shall  have  received  notice 
from  said  receiver  or  trustee,  that  he  is  not 
satisfied  with  the  said  claim  as  filed  in  the 
office  of  the  Register  in  Chancery,  shall  have 
the  right,  within  ten  days  thereafter,  to 
demand  that  the  said  receiver  or  trustee 
shall  certify  the  said  claim  to  the  Court  of 
Chancery,  which  Court  shall  have  jurisdic- 
tion to  pass  upon  the  said  claim  as  pre- 
sented, and  to  determine  the  rights  of  the 
claimant,  and  to  make  such  order  or  de- 
cree touching  the  same  as  shall  be  equitable 
and  just;  and  provided,  further,  that  when 
any  creditor  or  claimant  shall  submit  him- 
self to  such  examination  in  relation  to  his 
claim,  as  the  receiver  or  trustee  shall  di- 
rect, and  the  receiver  or  trustee  shall  pass 
upon  and  allow  or  disallow  such  claim,  the 
creditor  or  claimant  so  submitting  himself, 
or  any  other  creditor  or  claimant,  shall  have 
the  right  of  appeal  to  the  Court  of  Chan- 
cery, which  Court  shall  hear  and  determine 
the  rights  of  the  claimant,  and  shall  make 
such  order  or  decree  touching  the  same  as 
shall  be  equitable  and  just. 

(§  49  of  the  Act  of  1899.) 

Receiver,  Party  to  Suits. 

'  '§  55.  A  receiver  shall,  upon  application 
by  him  in  the  Court  in  which  any  suit  is 
pending,  be  substituted  as  party  plaintiff  or 
complainant  in  the  place  and  stead  of  the 
corporation  in  any  suit  or  proceeding  at  law 
or  in  equity  which  was  so  pending  at  the 
time  of  his  appointment;  and  no  action 
against  a  receiver  of  a  corporation  shall 
abate   by   reason   of   his   death,   but,    upon 


suggestion  of  the  facts  on  the  record,  shall 
be  continued  against  his  successor  or  against 
the  corporation  in  case  no  new  receiver  Is 
appointed. 

(§  50  of  the  Act  of  1899.) 

Sale  of  Perishable  or  Deteriorating  Prop- 
erty. 

§  56.  Whenever  the  property  of  an  In- 
solvent corporation  is  at  the  time  of  the 
appointment  of  a  receiver  or  trustee  encum- 
bered with  liens  of  any  character,  and  the 
validity,  extent  or  legality  of  any  such  liens 
is  disputed  or  brought  in  question,  and  the 
property  of  the  corporation  is  of  a  character 
which  will  deteriorate  in  value  pending  the 
litigation  respecting  such  lien,  the  Court  of 
Chancery  may  order  the  receiver  or  trustee 
to  sell  the  property  of  the  corporation,  clear 
of  all  incumbrances,  at  public  or  private 
sale  for  the  best  price  that  can  be  obtained 
therefor,  and  pay  the  net  proceeds  arising 
from  the  sale  thereof  after  deducting  the 
costs  of  such  sale  into  the  Court,  there  to 
remain  subject  to  the  order  of  the  said 
Court,  and  to  be  disposed  of  as  the  Court 
Shall  direct. 

(§  51  of  the  Act  of  1899.) 

Lien  of  Employees. 

§  57.  Whenever  any  corporation,  formed 
under  the  provisions  of  this  Act,  shall  be- 
come insolvent,  the  employees  doing  labor 
or  service  of  whatever  character  in  the 
regular  employ  of  such  corporation,  shall 
have  a  lien  upon  the  assets  thereof  for  the 
amount  of  the  wages  due  to  them,  not  ex- 
ceeding two  months'  wages  respectively, 
which  shall  be  paid  prior  to  any  other  debt 
or  debts  of  said  corporation;  but  the  word 
"  employees "  shall  not  be  construed  to  in- 
clude any  of  the  officers  of  such  corporation. 

(§  52  of  the  Act  of  1899.) 

Compensation   of  Receivers. 

§  58.  The  Court  of  Chancery,  shall,  be- 
fore making  distribution  of  the  assets  of 
an  insolvent  corporation,  among  the  cred- 
itors or  stockholders  thereof,  allow  a  rea- 
sonable compensation  to  the  receiver  or 
trustee  for  his  services,  and  the  costs  and 
expenses  incurred  in  and  about  the  execu- 
tion of  his  trust,  and  the  costs  of  the  pro- 
ceedings in  said  Court,  to  be  first  paid  out 
of  said  assets. 

(§  53  of  the  Act  of  1899.) 

Merger. 

§  59.  Any  two  or  more  corporations  or- 
ganized under  the  provisions  of  this  Act, 
or  existing  under  the  laws  of  this  State,  for 
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the  purpose  of  carrying  on  any  kind  of  busi- 
ness, may  consolidate  into  a  single  corpora- 
tion which  may  be  either  one  of  said  con- 
solidated corporations,  or  a  new  corpora- 
tion to  be  formed  by  means  of  such  con- 
solidation; the  directors,  or  a  majority  of 
them,  of  such  corporation,  as  desire  to  con- 
solidate, may  enter  into  an  agreement 
signed  by  them,  and  under  the  corporate 
seals  of  the  respective  corporations,  pre- 
scribing the  terms  and  conditions  of  con- 
solidation, the  mode  of  carrying  the  same 
into  effect,  and  stating  such  other  facts  as 
are  necessary  to  be  set  out  in  Articles  of 
Incorporation,  as  provided  in  this  Act,  as 
well  as  the  manner  of  converting  the  shares 
of  each  of  the  old  corporations  into  the  new, 
with  such  other  details  and  provisions  as  are 
deemed  necessary. 

Said  agreement  shall  be  submitted  to  the, 
stockholders  of  each  corporation,  at  a  meet- 
ing thereof,  called  separately  for  the  pur- 
pose of  taking  the  same  into  consideration; 
of  the  time,  place  and  object  of  which 
meeting  due  notice  shall  be  given  by  pub- 
lication at  least  once  a  week  for  four  suc- 
cessive weeks  in  one  or  more  newspapers 
published  in  the  county  wherein  each  cor- 
poration either  has  its  principal  office  or 
conducts  its  business,  and  a  copy  of  such 
notice  shall  be  mailed  to  the  last  known 
post  office  address  of  each  stockholder  of 
each  corporation,  at  least  twenty  days  prior 
to  the  date  of  such  meeting,  and  at  said 
meeting  said  agreement  shall  be  considered 
and  a  vote  by  ballot,  in  person  or  by  proxy, 
taken  for  the  adoption  or  rejection  of  the 
same,  each  share  entitling  the  holder  thereof 
to  one  vote;  and  if  the  votes  of  stockholders 
of  each  corporation  representing  two-thirds 
in  amount  of  its  capital  stock  shall  be  for 
the  adoption  of  the  said  agreement,  then 
that  fact  shall  be  certified  on  said  agree- 
ment by  the  secretary  of  each  corporation, 
under  the  seal  thereof;  and  the  agreement 
so  adopted  and  certified  shall  be  signed  by 
the  President  and  Secretary  of  each  of  said 
corporations  under  the  corporate  seals 
thereof  and  acknowledged  by  the  President 
of  each  of  such  corporations  before  any  offi- 
cer authorized  by  the  laws  of  this  State  to 
take  acknowledgments  of  deeds  to  be  the  re- 
spective act,  deed  and  agreement  of  each 
of  said  corporations  and  the  agreement  so 
certified  and  acknowledged  shall  be  filed  in 
the  office  of  the  Secretary  of  State,  and  shall 
thence  be  taken  and  deemed  to  be  the 
agreement  and  act  of  consolidation  of  the 
said  corporations;  and  a  copy  of  said  agree- 
ment and  act  of  consolidation,  duly  certified 
by  the  Secretary  of  State  under  the  seal  of 
his  office,  shall  also  be  recorded  in  the  offices 
of  the  Recorders  of  the  counties  of  this 
State  in  which  the  respective  corporations 
so  consolidating  shall  have  their  original 
charters  recorded,  or  if  any  of  the  corpora- 
tions shall  have  been  specially  created  by 
a  public  Act  of  the  Legislature,  then  said 


agreement  shall  be  recorded  in  the  c°?nty 
where  such  corporation  shall  have  had  its 
principal  place  of  business,  and  such  record, 
or  a  certified  copy  thereof,  shall  be  evidence 
of  the  existence  of  the  corporation  created 
by  the  said  agreement,  and  of  the  observ- 
ance and  performance  of  all  antecedent  acts 
and  conditions  necessary  to  the  creation 
thereof. 

(§  54  of  the  Act  of  1899  amended.) 

§  60.  When  the  agreement  is  signed,  ac- 
knowledged, filed  and  recorded,  as  in  the 
preceding  section  is  required,  the  separate 
existence  of  the  constituent  corporations 
shall  cease,  and  the  consolidated  corpora- 
tions shall  become  a  single  corporation  in 
accordance  with  the  said  agreement,  pos- 
sessing all  the  rights,  privileges,  powers  and 
franchises,  as  well  of  a  public  as  of  a  pri- 
vate nature,  and  being  subject  to  all  the 
restrictions,  disabilities  and  duties  of  each 
of  such  corporations  so  consolidated,  and 
all  and  singular,  the  rights,  privileges,  pow- 
ers and  franchises  of  each  of  said  corpora- 
tions, and  all  property,  real,  personal  and 
mixed,  and  all  debts  due  on  whatever  ac- 
count, as  well  for  stock  subscriptions  as  all 
other  things  in  action  or  belonging  to  each 
of  such  corporations  shall  be  vested  in  the 
consolidated  corporation;  and  all  property, 
rights,  privileges,  powers  and  franchises, 
and  all  and  every  other  interest  shall  be 
thereafter  as  effectually  the  property  of  the 
consolidated  corporations  as  they  were  of 
the  several  and  respective  former  corpora- 
tions, and  the  title  to  any  real  estate, 
whether  by  deed  or  otherwise,  under  the 
laws  of  this  State,  vested  in  either  of  such 
corporations,  shall  not  revert  or  be  in  any 
way  impaired  by  reason  of  this  Act;  pro- 
vided, that  all  rights  of  creditors  and  all 
liens  upon  the  property  of  either  of  said 
former  corporations  shall  be  preserved  un- 
impaired, and  all  debts,  liabilities  and  du- 
ties of  the  respective  former  corporations 
shall  thenceforth  attach  to  said  consoli- 
dated corporation,  and  may  be  enforced 
against  it  to  the  same  extent  as  if  said 
debts,  liabilities  and  duties  had  been  in- 
curred or  contracted  by  it. 

(§  55  of  the  Act  of  1899.) 

Payment  for  Stock  of  Dissatisfied  Stock- 
holders. 

§  61.  If  any  stockholder  in  either  corpo- 
ration consolidating  as  aforesaid,  who  ob- 
jected thereto  in  writing,  shall  within  twenty 
days  after  the  agreement  of  consolidation 
has  been  filed  and  recorded,  as  aforesaid, 
demand  in  writing  from  the  consolidated 
corporation  payment  of  his  stock,  such  con- 
solidated corporation  shall,  within  three 
months  thereafter,  pay  to  him  the  value 
of  the  stock  at  the  date  of  consolidation; 
in   case   of   disagreement   as   to   the   value 
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thereof,  it  shall  be  ascertained  by  three 
disinterested  persons,  one  of  whom  shall  be 
chosen  by  the  stockholder,  one  by  the  di- 
rectors of  the  consolidated  corporation  and 
the  other  by  the  two  selected  as  aforesaid; 
and  in  case  the  said  award  is  not  paid 
within  sixty  days  from  the  making  thereof, 
and  notice  thereof  given  to  said  stockholder 
and  said  consolidated  corporation,  the 
amount  of  the  award  shall  be  evidence  of 
the  amount  due  by  said  corporation,  and 
may  be  collected  as  other  debts  are  by  law 
collectible;  on  receiving  payment  of  the 
award,  said  stockholder  shall  transfer  his 
stock  to  the  said  consolidated  corporation, 
to  be  disposed  of  by  the  directors  thereof, 
or  to  be  retained  for  the  benefit  of  the  re- 
maining stockholders. 

(§  56  of  the  Act  of  1899.) 

§  62.  Any  action  or  proceeding  pending 
by  or  against  either  of  the  corporations  con- 
solidated may  be  prosecuted  to  judgment, 
as  if  such  consolidation  had  not  taken  place, 
or  the  new  corporation  may  be  substituted 
in  its  place. 

(§  57  of  the  Act  of  1899.) 

§  63.  The  liability  of  corporations  created 
under  this  Act,  or  existing  under  the  laws 
of  this  State,  or  the  stockholders  or  officers 
thereof,  or  the  right  or  remedies  of  the  cred- 
itors thereof,  or  of  persons  doing  or  trans- 
acting business  with  such  corporation,  shall 
not  in  any  way  be  lessened  or  impaired  by 
the  sale  thereof,  or  by  the  increase  or  de- 
crease in  the  capital  stock  of  any  such  cor- 
poration, or  by  the  consolidation  of  two  or 
more  corporations,  or  by  any  change  or 
amendment  in  the  Articles  of  Incorporation. 

(S  58  of  the  Act  of  1899.) 

§  64.  When  two  or  more  corporations  are 
consolidated,  the  consolidated  corporation 
shall  have  power  and  authority  to  issue 
bonds  or  other  obligations,  negotiable  or 
otherwise,  and  with  or  without  coupons  or 
Interest  certificates  thereto  attached,  to  an 
amount  sufficient  with  its  capital  stock  to 
provide  for  all  the  payments  it  will  be  re- 
quired to  make,  or  obligations  it  will  be  re- 
quired to  assume,  in  order  to  effect  such 
consolidation;  to  secure  the  payment  of 
which  bonds  and  obligations  it  shall  be  law- 
ful to  mortgage  its  corporate  franchise, 
rights,  privileges  and  property,  real,  per- 
sonal and  mixed;  and  may  issue  capital 
stock,  to  such  an  amount  as  may  be  neces- 
sary, to  the  stockholders  of  such  consoli- 
dated corporation  in  exchange  or  payment 
for  the  original  shares,  in  the  manner  and 
on  the  terms  specified  in  the  agreement  of 
consolidation. 

(5  59  of  the  Act  of  1899.) 


Sale  of  Franchise. 

§  65.  If  the  franchise  and  property  of  any 
corporation  formed  under  the  provision  of 
this  Act,  or  existing  under  the  law  of  this 
State  is  sold,  the  persons  who  may  become 
the  purchasers,  at  private  sale  or  under  the 
judgment  of  the  court,  may  organize  a  cor- 
poration for  the  continuation,  operation  and 
management  of  the  same;  and  such  corpo- 
ration, when  organized,  shall  have  the  same 
rights,  privileges  and  franchises  as  have 
been  granted  to,  or  acquired  by  the  corpo- 
ration purchased;  and  shall  be  subject  to 
all  the  limitations,  restrictions  and  liabilities 
imposed  upon  it;  and,  in  addition  thereto, 
shall  be  subject  to  all  the  provisions  of  this 
Act.  Such  corporation  shall  be  formed  by 
Articles  of  Incorporation  executed  by  the 
purchaser  and  his  associates,  and  which 
shall,  in  addition  to  the  requirements  of  the 
provisions  of  this  Act,  set  forth  the  descrip- 
tion of  the  property  sold  and  the  decree 
under  which  the  sale  was  made;  if  it  was 
sold  under  judgment,  or  if  not,  the  deed 
conveying  the  property;  the  amount  paid  or 
to  be  paid;  and  to  whom  and  by  whom,  and 
such  other  statements  as  may  be  deemed 
necessary.  The  article  shall  be  signed  by 
the  purchaser  and  his  associates,  if  any,  and 
shall  be  filed  in  the  office  of  the  Secretary 
of  State,  who  shall  furnish  a  certified  copy 
of  the  same  under  his  hand  and  seal  of 
office,  which  shall  be  recorded  as  hereinbe- 
fore provided  for  certificates  of  incorpora- 
tion; and  when  a  certificate  of  such  fact  is 
delivered  to  the  purchaser  the  corporation 
shall  be  deemed  to  be  organized,  and  shall 
have  all  the  rights,  powers  and  privileges, 
and  be  subject  to  all  restrictions,  limitations 
and  liabilities  of  other  similar  corporations 
organized  under  this  Act. 

(§  60  of  the  Act  of  1899.) 

§  66.  Sales  of  the  property  and  franchises 
of  such  corporations  that  may  be  sold  under 
a  decree  of  Court  shall  be  made  after  such 
notice  of  the  time  and  place  as  the  Court 
may  deem  proper;  and  if  such  sales  are 
made  in  the  foreclosure  of  one  or  more  mort- 
gages, the  'Court  may  order  such  sale  to  be 
made  for  the  whole  amount  of  the  out- 
standing bonds  and  interest  secured  by  such 
mortgage  or  mortgages  or  if  the  property 
and  franchise  will  produce  so  much,  then 
for  the  amount  of  interest  due  under  said 
mortgage  or  mortgages,  subject  to  the  pay- 
ment by  the  purchaser  of  the  outstanding 
bonds  and  interest  secured  thereby  as  they 
become  due;  and  in  the  latter  event  may,  by 
proper  orders,  secure  the  assumption  thereof 
by  the  purchaser;  but  when  a  sale  shall  be 
ordered  to  be  made,  subject  as  aforesaid, 
the  Court  shall  direct  the  officer  making 
such  sale,  in  the  event  that  the  property  and 
franchises  offered  do  not  sell  for  enough  to 
pay  the  amount  aforesaid,  to  sell  the  same 
free  from  encumbrances.    Sales  under  this 
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section  stall  be  made  on  such  credits  as  the 
court  may  deem  proper. 

(§  61  of  the  Act  of  1899.) 

Forfeiture  of  Charter  for  Failure  to  Com- 
mence Business. 

§  67.  Any  corporation  organized  under 
this  Act  shall  forfeit  all  rights,  privileges 
and  franchises  obtained  thereunder,  if  it 
shall  fail,  for  two  years  after  its  organiza- 
tion, to  commence  in  good  faith  the  business, 
or  to  promote  the  objects  or  purposes  for 
which  it  was  organized. 

(§  62  of  the  Act  of  1899.) 

Want  of  Legal  Organization  no  Defense  in 
Actions. 

§  68.  No  corporation  organized  under  this 
Act  or  existing  under  the  laws  of  this  State, 
shall  be  permitted  to  set  up,  or  rely  upon 
the  want  of  legal  organization  as  a  defense 
to  any  action  against  it;  nor  shall  any  per- 
son transacting  business  with  such  corpora- 
tion, or  sued  for  injury  done  to  its  property, 
be  permitted  to  rely  upon  such  want  of  legal 
organization  as  a  defense. 

This  section  shall  not  be  construed  to  pre- 
vent judicial  inquiry  into  the  regularity  or 
validity  of  the  organization  of  the  corpora- 
tion or  its  lawful  possession  of  any  corpo- 
rate power  it  may  undertake  to  assert  in 
any  other  suit  or  proceeding  where  its  cor- 
porate existence  or  the  power  to  exercise 
the  corporate  rights  it  asserts  is  challenged, 
and  evidence  tending  to  sustain  such  chal- 
lenge shall  be  admissible  in  any  such  suit 
or  proceeding. 

(§  63  of  the  Act  of  1S99.) 

Issuing  New  Certificates  of  Stock  for  lost 
or  Destroyed. 

§  69.  Every  corporation  organized  under 
this  Act,  may  issue  a  new  certificate  of 
stock  in  the  place  of  any  certificate  thereto- 
fore issued  by  it,  alleged  to  have  been  lost 
or  destroyed,  and  the  directors  may,  in  their 
discretion,  require  the  owner  of  the  lost  or 
destroyed  certificate,  or  his  legal  representa- 
tives, to  give  the  corporation  a  bond,  in  such 
sum  as  they  may  direct,  not  exceeding 
double  the  value  of  the  stock,  to  indemnify 
the  corporation  against  any  claim  that  may 
be  made  against  it  on  account  of  the  alleged 
loss  of  any  such  certificate;  a  new  certifi- 
cate may  be  issued  without  requiring  any 
bond  when,  in  the  judgment  of  the  directors 
it  is  proper  so  to  do,  and  when  any  such 
corporation  shall  have  refused  to  issue  a 
new  certificate  of  stock  in  place  of  one 
theretofore  issued  by  it,  or  by  any  corpora- 
tion of  which  it  is  the  lawful  successor, 
alleged  to  have  been  lost  or  destroyed,  the 


owner  of  the  lost  or  destroyed  certificate  or 
his  legal  representatives,  may  apply  to  the- 
Superior  Court  of  the  State  of  Delaware  in 
and  for  the  county  in  which  the  principal 
offlce  of  the  corporation  is  located  for  an 
order  requiring  the  corporation  to  show- 
cause  why  it  should  not  issue  a  new  certifi- 
cate of  stock  in  place  of  the  one  so  lost  or 
destroyed;  such  application  shall  be  by  peti- 
tion duly  verified,  in  which  shall  be  stated 
the  name  of  the  corporation,  the  number  and 
date  of  certificate,  if  known  or  ascertain- 
able by  the  petitioner,  the  number  of  shares 
of  stock  named  therein  and  to  whom  issued, 
and  a  statement  of  the  circumstances  at- 
tending such  loss  or  destruction;  thereupon 
said  Court  shall  make  an  order  requiring  the 
corporation  to  show  cause  at  a  time  and 
place  therein  mentioned,  why  it  should  not 
issue  a  new  certificate  of  stock  in  place  of 
the  one  described  in  the  petition;  a  copy  of 
the  petition  or  order  shall  be  served  upon 
the  president  or  other  head  officer  of  the 
corporation,  or  on  the  cashier,  secretary, 
treasurer  or  any  director  thereof  personally 
or  left  at  the  principal  office  or  place  of 
business  of  the  corporation  in  this  State  at 
least  five  days  before  the  time  designated 
in  the  order. 

(§  65  of  the  Act  of  1899.) 

§  70.  At  the  time  and  place  specified  in 
the  order,  and  on  proof  of  service  thereof, 
the  Court  shall  proceed  to  hear  the  proofs 
and  allegations  in  behalf  of  the  parties  in 
interest,  relative  to  the  subject  matter  of 
Inquiry,  and  if  upon  such  hearing  the  court 
shall  be  satisfied  that  the  petitioner  is  the 
lawful  owner  of  the  number  of  shares  of 
capital  stock,  or  any  part  thereof,  described 
in  the  petition,  and  that  the  certificate  there- 
for has  been  lost  or  destroyed  and  cannot 
be  found\  and  no  sufficient  cause  has  been 
shown  why  a  new  certificate  should  not  be 
issued  in  place  thereof,  it  shall  make  an 
order  requiring  the  corporation,  within  such 
time  as  shall  be  therein  designated,  to  issue 
and  deliver  to  the  petitioner  a  new  certificate 
for  the  number  of  shares  of  the  capital  stock 
of  the  corporation,  which  shall  be  speci- 
fied in  the  order  as  owned  by  the  petitioner, 
and  the  certificate  for  which  shall  have  been 
lost  or  destroyed;  in  making  the  order  the 
Court  shall  direct  that  the  petitioner  file 
such  bond  in  such  form  and  with  such  secu- 
rity as  to  the  Court  shall  appear  sufficient 
to  indemnify  any  person  who  shall  there- 
after appear  to  be  the  lawful  owner  of  such 
certificate  stated  to  be  lost  or  stolen;  any 
person  who  shall  thereafter  claim  any  rights 
under  the  certificate  so  lost  or  destroyed, 
shall  have  recourse  to  said  indemnity,  and 
the  corporation  shall  be  discharged  from  all 
liability  to  such  person  by  reason  of  com- 
pliance with  the  order  of  Court;  and  obedi- 
ence to  said  order  may  be  enforced  by  the 
Court  by  attachment  against  the  officers  of 
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the  corporation,  on  proof  of  their  refusal  to 
comply  with  the  same. 

(5  66  of  the  Act  of  1899.) 

Words  Defined. 

§  127.  Whenever  the  words  "  directors " 
and  "  managers  "  appear  in  any  of  the  pro- 
visions of  this  Act,  they  shall  be  construed 
to  be  synonymous  terms;  and  whenever  the 
word  "  railroad "  occurs  it  shall  be  con- 
strued to  be  a  road,  the  engines,  cars,  car- 
riages and  coaches  on  which  are  propelled 
by  steam  power;  and  whenever  the  word 
"  railway  "  occurs,  it  shall  be  construed  to 
be  a  road,  the  cars,  carriages  and  coaches 
on  which  are  propelled  by  electricity,  by 
cable,  motor  or  by  any  improved  motive 
power,  other  than  steam. 

(§  125  of  the  Act  of  1899.) 

Copies,  Etc.,  Evidence. 

§  128.  That  a  copy  of  any  articles  of  asso- 
ciation for  the  construction  of  railways  filed 
and  recorded  in  pursuance  to  the  provisions 
of  this  Act,  or  of  the  record  thereof,  with  a 
copy  of  the  affidavit  aforesaid,  endorsed 
thereon  or  annexed  thereto,  and  duly  certi- 
fied to  be  a  copy  by  the  Secretary  of  State, 
shall  be  presumptive  evidence  of  the  incor- 
poration of  such  corporation  and  of  the  facts 
therein  stated. 

(§  126  of  the  Act  of  1899.)     ' 

State  Eees. 

§  129.  On  filing  any  certificate  or  other 
paper,  relating  to  corporations,  in  the  office 
•of  the  Secretary  of  State,  the  following  fees 
and  taxes  shall  be  paid  to  the  Secretary  of 
State,  for  the  use  of  the  State;  for  certifi- 
cate of  incorporation  fifteen  cents  for  each 
thousand  dollars  of  the  total  amount  of  cap- 
ital stock  authorized,  but  in  no  case  less 
than  twenty  dollars,  and  when  any  certifi- 
cate of  increase  of  the  capital  stock  shall 
be  filed  as  required  by  this  Act,  the  Secre- 
tary of  State  shall  demand  and  receive  for 
the  use  of  the  State,  fifteen  cents  on  each 
one  thousand  dollars  of  such  increase;  and 
when  two  or  more  corporations  shall  con- 
solidate or  merge,  he  shall  demand  and  re- 
ceive for  the  use  of  the  State  fifteen  cents 
on  each  one  thousand  dollars  of  capital  stock 
authorized  beyond  the  total  authorized  cap- 
ital of  the  corporations  consolidated  or 
merged,  but  in  no  case  less  than  twenty 
■dollars. 

Upon  receiving  and  filing  a  certificate  of 
dissolution,  change  of  name,  amended  cer- 
tificates of  organization,  increase  or  decrease 
of  capital  stock,  increase  or  decrease  of  the 
number  of  shares,  he  shall  demand  and  re- 
ceive twenty  dollars,  and  if  the  capital  stock 
of  the  corporation  is  increased  by  any  such 


amended  certificate,  he  shall  receive  an  ad- 
ditional sum  of  fifteen  cents  for  each  one 
thousand  dollars  of  increase.  All  other  cer- 
tificates five  dollars.  Provided  that  in  case 
of  corporations  solely  for  religious  or  chari- 
table purposes  the  tax  shall  not  be  charged 
or  collected. 

The  fees  of  the  Secretary  of  State  under 
this  Act  shall  be  as  follows: 

For  certified  copies,  the  same  as  is  now 
provided  by  law  for  the  Secretary  of  State 
for  certificates  and  copying;  for  receiving, 
filing  and  indexing  certificates,  statements, 
affidavits,  decrees,  agreements,  surveys,  re- 
ports and  any  other  papers  provided  for  by 
this  act  two  dollars  in  each  case;  for  re- 
cording and  indexing  certificates,  articles  of 
association  and  other  papers  required  by 
this  Act  to  be  recorded  by  the  Secretary  of 
■State  the  same  fees  as  are  now  provided  by 
law  for  the  recording  of  deeds. 

(§  127  of  the  Act  of  1899,  amended.) 

Situs  of  Corporation. 

§  130.  For  all  purposes  of  title,  action, 
attachment,  garnishment  and  jurisdiction  of 
all  courts  held  in  this  State,  but  not  for  the 
purpose  of  taxation,  the  situs  of  the  owner- 
ship of  the  capital  stock  of  all  corporations 
existing  under  the  laws  of  this  State 
whether  organized  under  this  Act  or  other- 
wise, shall  be  regarded  as  in  this  State.   _  . 

(§  128  of  the  Act  of  1899,  amended.) 

Renewal  of  Charters. 

§  131.  Any  corporation,  existing  under  the 
laws  of  this  State,  may,  at  any  time  before 
the  expiration  of  the  time  limited  for  its 
existence,  procure  a  renewal  of  its  charter 
for  any  period,  together  with  all  the  rights, 
franchises,  privileges  and  immunities,  and 
subject  to  all  its  existing  debts,  duties  and 
liabilities,  secured  or  imposed  by  its  then 
existing  charter,  by  filing  a  certificate  of  its 
President  and  Secretary,  duly  sworn  or 
affirmed  to  by  such  officer  before  any  per- 
son authorized  by  the  laws  of  this  'State  to 
administer  oaths  or  affirmations,  with  the 
Secretary  of  State:  which  certificate  shall 
set  forth: 

1.  The  name  of  the  corporation,  which 
shall  be  the  existing  name  of  said  corpora- 
tion at  the  time  of  such  renewal: 

2.  The  name  of  the  city,  town  or  place 
within  the  county  in  which  its  principal 
office  or  place  of  business  is  located  in  this 
State: 

3.  The  date  when  such  renewal  is  to  com- 
mence, which  date  shall  be  prior  to  the  date 
of  the  expiration  of  the  charter  desired  to 
be  renewed,  whether  or  not  such  renewal 
is  to  be  perpetual,  and,  if  not  perpetual,  the 
time  for  which  such  renewal  is  to  continue: 

4.  That  the  corporation  desiring  to  renew 
and  so  renewing  its  charter  is  duly  organ- 
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ized   and  carrying  on   the  business  author- 
ized by  its  existing  charter. 

(i  129  of  the  Act  of  1899.) 

Filing  Certificate,   and  Recording  Copy. 

§  132.  Such  certificate  for  the  renewal  and 
continuance  of  the  existence  of  any  such 
corporation  shall  be  filed  in  the  office  of  the 
Secretary  of  State,  who  shall  furnish  a  cer- 
tified copy  of  the  same  under  his  hand  and 
seal  of  office;  said  certified  copy  shall  be 
recorded  in  the  Office  of  the  Recorder  of  the 
county  in  which  the  principal  office  of  said 
corporation  is  located  in  this  State,  in  a  book 
kept  for  the  purpose;  and  said  certificate  or 
a  certified  copy  thereof  duly  certified  under 
the  hand  of  the  Secretary  of  State  and  his 
seal  of  office  accompanied  with  the  certifi- 
cate of  the  Recorder  of  the  County  wherein 
the  same  is  recorded  under  his  hand  and 
seal  of  his  office,  stating  that  it  has  been 
recorded,  the  record  of  the  same  in  the  office 
of  the  Recorder  aforesaid,  or  a  copy  of  said 
record  duly  certified  by  the  Recorder  afore- 
said, or  the  record  of  such  certified  copy  re- 
corded in  the  Recorder's  Office  aforesaid, 
shall  be  evidence  in  all  courts  of  law  and 
equity  of  this  State. 

(§  130  of  the  Act  of  1899.) 

State  Tax. 

§  133.  Upon  the  renewal  of  the  existence 
of  any  corporation  it  shall  pay  to  the  Secre- 
tary of  State,  for  the  use  of  the  State,  a  tax 
of  twenty  dollars  before  the  delivery  of  a 
certified  copy  of  its  certificate  of  renewal 
by  him  to  it. 

(§  131  of  the  Act  of  1899.) 

Renewal. 

§  134.  Any  corporation,  desiring  to  renew, 
extend  and  continue  its  corporate  existence, 
shall  upon  complying  with  the  provisions  of 
Sections  131,  132  and  133  of  this  Act  as 
amended,  and  with  the  provisions  of  Section 
2  of  Article  9  of  the  Constitution  of  this 
State,  be  and  continue  for  the  time  stated, 
in  its  certificate  of  renewal  a  corporation 
and  shall,  in  addition  to  the  rights,  privi- 
leges and  immunities  conferred  by  its  orig- 
inal charter,  possess  and  enjoy  all  the  bene- 
fits of  this  Act,  which  are  applicable  to  the 
nature  of  its  business,  and  shall  be  subject 
to  the  restrictions  and  liabilities  by  this  Act 
imposed  on  such  corporations. 

(1 132  of  the  Act  of  1899.)  J 

May  Hold  Stock,  Etc.,   of  Other  Corpora- 
tions. 

§  135.  Any  corporation  organized  under 
the  laws  of  this  State,  whether  created  by 


this  Act,  special  Act  of  the  Legislature,  or 
general  law,  may  guarantee,  purchase,  hold, 
sell,  assign,  transfer,  mortgage,  pledge  or 
otherwise  dispose  of,  the  shares  of  the  cap- 
ital stock  of,  or  any  bonds,  securities  or  evi- 
dence of  indebtedness  created  by  any  other 
corporation  or  corporations  of  this  State,  or 
any  other  State,  country,  nation  or  govern- 
ment, and  while  owner  of  said  stock  may 
exercise  all  the  rights,  powers  and  privileges 
of  ownership  including  the  right  to  vote 
thereon. 

(§  133  of  the  Act  of  1899,  amended.) 

§  136.  No  corporation  or  corporations  issu- 
ing bonds  under  the  provisions  of  this  Act, 
shall  plead  any  statute  or  statutes  against 
usury  in  any  court  of  law  or  equity  in  any 
suit  instituted  to  enforce  the  payment  of 
such  bonds  or  mortgages. 

§  137.  The  board  of  directors  of  any  cor- 
poration, organized  under  the  laws  of  this 
State,  may  change  the  location  of  the  prin- 
cipal office  of  such  corporation  within  this 
State  to  any  other  place  within  this  State  by 
resolution  adopted  at  a  regular  or  special 
meeting  of  such  board. 

Upon  the  adoption  of  a  resolution  as  afore- 
said, a  copy  thereof  shall  be  filed  in  the 
office  of  the  Secretary  of  State,  signed  by 
the  President  and  Secretary  of  such  corpo- 
ration, and  sealed  with  its  corporate  seal; 
and  a  certified  copy  recorded  in  the  office 
of  the  Recorder  in  and  for  the  county  to 
which  said  principal  office  is  removed  for 
filing  the  said  certificate,  the  Secretary  of 
State  shall  charge  a  fee  of  five  dollars,  pro- 
vided, that  no  certificate  shall  be  required 
to  be  filed  or  recorded  of  the  removal  of  any 
office  from  one  point  to  another  in  the  same 
town,  city  or  county  in  this  State. 

§  138.  Whenever  any  notice  whatever,  is 
required  to  be  given  under  the  provisions 
of  this  Act,  a  waiver  thereof  in  writing, 
signed  by  the  person  or  persons  entitled  to 
said  notice,  whether  before  or  after  the  time 
stated  therein,  shall  be  deemed  equivalent 
thereto. 

§  139.  All  laws  or  parts  of  laws  incon- 
sistent with  the  provisions  of  this  Act,  are 
hereby  repealed;  provided,  however,  that  all 
rights,  privileges  and  immunities  vested  or 
accrued  by  and  under  prior  laws,  all  suits- 
pending,  all  rights  of  action  conferred,  and 
all  duties,  restrictions,  liabilities  and  penal- 
ties imposed  or  required  by  and  under  laws 
prior  hereto  shall  not  be  impaired,  dimin- 
ished or  affected  hereby. 

§  140.  This  Act  may  be  amended  or  re- 
pealed, at  the  pleasure  of  the  Legislature, 
but  such  amendment  or  repeal  shall  not  take 
away  or  impair  any  remedy  against  any 
corporation  under  this  Act,  or  its  officers, 
for  any  liability  which  shall  have  been  pre- 
viously incurred;  this  Act  and  all  amend- 
ments thereof  shall  be  a  part  of  the  charter 
of  every  such  corporation  except  so  far  as. 
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the  same  are  inapplicable  and  inappropriate 
to  the  objects  of  such  corporation. 

(Approved  March  7,  1901.) 

CHAPTER    15. 

Taxation  of  Corporations.  -.. 

AN  ACT  to  Raise  Revenue  for  the  State  by 
Taxing  Certain  Corporations. 

Be  it  enacted  by  the  Senate  and  House  of 
Representatives  of  the  State  of  Delaware,  in 
General  Assembly  met: 

Subjects  of  Taxation. 

§  1.  That  every  telegraph,  telephone,  cable 
or  electric  light  company,  or  company  or- 
ganized for  the  distribution  of  electricity, 
heat  or  power,  or  organized  for  the  purpose 
of  producing  or  distributing  steam,  heat  or 
power,  every  express  company  not  owned 
by  a  railroad  company  and  not  otherwise 
taxed,  every  company  organized  for  the  pur- 
pose of  the  production,  distribution,  or  sale 
of  gas,  every  parlor,  palace,  or  sleeping  car 
company,  every  oil  or  pipe  line  company, 
every  life  insurance  company,  every  fire, 
marine,  live  stock,  casualty  or  accident  in- 
surance company,  except  mutual  fire  insur- 
ance companies  which  do  not  issue  policies 
on  the  stock  plan,  hereafter  incorporated 
under  the  laws  of  this  State,  shall  pay  an 
annual  tax,  for  the  use  of  the  State  by  way 
of  license  for  its  corporate  franchise  as  here- 
inafter mentioned;  provided,  however,  that 
no  company  or  society  shall  be  construed 
to  be  a  life  insurance  company  within  the 
purview  of  this  Act,  which,  by  its  certificate 
of  incorporation  shall  have  for  its  object, 
the  assistance  of  sick,  needy  or  disabled 
members,  the  defraying  of  funeral  expenses 
of  deceased  members,  or  to  provide  for  the 
wants  of  the  widows  and  families  of  mem- 
bers after  death. 

Annual  Report. 

§  2.  That  on  or  before  the  first  Tuesday 
of  January  next,  and  annually  thereafter, 
it  shall  be  the  duty  of  the  president,  treas- 
urer or  other  proper  officer  of  every  corpo- 
ration hereafter  incorporated  of  the  charac- 
ter specified  in  the  preceding  Section,  to 
make  report  to  the  Secretary  of  'State,  stat- 
ing specifically  the  following  particulars, 
namely:  Each  telegraph,  telephone,  cable  or 
express  company  not  owned  by  a  railroad 
company  and  not  otherwise  taxed,  shall 
state  the  gross  amount  of  its  receipts  from 
business  done  in  this  State  for  the  year  pre- 
ceding the  making  such  report;  each  gas 
company  and  electric  light  company  shall 
state  the  amount  of  its  receipts  for  light  or 
power  supplied  within  this  State  for  the 
year  preceding  the  making  of  such  report, 
and  the  amount  of  dividends   declared  or 


paid  during  the  same  time;  each  company 
organized  for  the  distribution  of  heat  or 
power  or  organized  for  the  purpose  of  pro- 
ducing or  distributing  steam,  heat  or  power, 
shall  state  the  amount  of  its  receipts  for  the 
distribution  of  heat  or  power,  or  for  the  pro- 
duction or  distribution  of  steam,  heat  or 
power  within  this  State  for  the  year  pre- 
ceding the  making  of  such  report,  and  the 
amount  of  dividends  declared  or  paid  during 
the  same  time;  each  parlor,  palace  or  sleep- 
ing car  company  shall  state  the  gross 
amount  of  its  receipts  for  fare  or  tolls  for 
transportation  of  passengers  within  this 
State  during  the  same  time;  each  oil  or  pipe 
line  company  engaged  in  the  transportation 
of  oil  or  crude  petroleum  shall  state  the 
gross  amount  of  its  receipt  from  the  trans- 
portation of  oil  or  petroleum  through  its 
pipes  or  in  and  by  its  tanks  or  cars  in  this 
State  during  the  same  time;  each  fire,  ma- 
rine, live  stock,  casualty  or  accident  insur- 
ance company  shall  state  the  total  amount 
of  premiums  received  by  it  for  insurance 
upon  the  lives  of  persons  resident  or  prop- 
erty located  within  this  'State,  during  the 
same  time. 

Every  other  corporation  shall  file  with  the 
Secretary  of  State  on  or  before  the  first  day 
of  January  in  each  year  an  annual  report, 
which  shall  state  the  location  of  its  princi- 
pal office  in  this  State;  the  names  of  its  offi- 
cers, the  amount  of  its  authorized  capital, 
the  amount  actually  paid  in,  the  amount 
invested  in  real  estate,  the  tax  annually 
thereon  and  the  amount  invested  in  manu- 
facturing or  mining  in  this  State,  or  both. 
(Amended  by  chap.  16  of  the  Laws  of  1901.) 

Making  False  Statement  or  Neglecting  to 
Hake  Statement,  Etc. 

§  3.  If  any  officer  of  any  corporation  re- 
quired by  this  Act  to  make  a  return  to  the 
Secretary  of  State,  shall,  in  such  return, 
make  any  false  statement,  he  shall  be 
deemed  guilty  of  perjury;  if  any  such  cor- 
poration shall  neglect  or  refuse  to  make 
such  return  within  the  time  limited  as  afore- 
said the  Secretary  of  State  shall  ascertain 
and  fix  the  amount  of  the  annual  license 
fee  or  franchise  tax,  and  the  basis  upon 
which  the  same  is  determined,  in  such  man- 
ner as  may  be  deemed  by  him  most  practi- 
cable, and  the  amount  so  fixed  by  him  shall 
stand  as  such  basis  of  taxation  under  this 
Act. 

Rate  of  Tax. 

§  4.  That  each  telegraph,  telephone,  cable, 
and  express  corporation  shall  pay  to  the 
State  Treasurer  for  the  use  of  the  State,  an 
annual  license  fee  or  franchise  tax  at  the 
rate  of  one  per  centum  upon  the  gross 
amount  of  its  receipts  so  returned  or  ascer- 
tained; that  each  corporation  organized  for 
the  distribution  of  electricity,  heat  or  power, 
or  organized  for  the  purpose  of  producing 
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or  distributing  steam,  heat  or  power,  or  or- 
ganized for  the  purpose  of  the  production, 
distribution  or  sale  of  gas  shall  pay  to  the 
State  Treasurer,  for  the  use  of  the  State,  an 
annual  license  fee  or  franchise  tax  at  the 
rate  of  two-fifths  of  one  per  centum  upon 
the  gross  amount  of  its  receipts  so  returned 
or  ascertained,  and  four  per  centum  upon 
the  dividends  in  excess  of  four  per  centum 
so  paid  or  declared  by  any  such  corporation; 
that  each  oil  or  pipe  line  corporation  shall 
pay  to  the  State  Treasurer,  for  the  use  of 
the  State,  an  annual  license  fee  or  franchise 
tax  at  the  rate  of  three-fifths  of  one  per 
centum  upon  the  gross  amount  of  its  re- 
ceipts so  returned  or  ascertained;  that  each 
insurance  company  other  than  life  shall  pay 
to  the  State  Treasurer  for  the  use  of  the 
State,  an  annual  license  fee  or  franchise  tax 
at  the  rate  of  three-fourths  of  one  per 
centum  upon  the  gross  amount  of  its  pre- 
miums so  returned  or  ascertained;  that  each 
life  insurance  company  shall  pay  to  the 
State  Treasurer,  for  the  use  of  the  State,  an 
annual  license  fee  or  frarichis"e  tax  of  three- 
fourths  of  one  per  centum  upon  the  amount 
of  its  surplus  on  the  thirty-first  day  of  De- 
cember next  preceding  as  fixed  by  Section 
5  of  this  Act,  and  in  addition  thereto,  a  fur- 
ther annual  license  fee  or  franchise  tax  of 
thirty-one  hundreds  of  one  per  centum  upon 
the  total  gross  insurance  premiums  collected 
by  such  companies  during  the  year  ending 
the  thirty  first  of  December  next  preceding. 
The  Insurance  Commissioner  of  this  State 
shall  ascertain  and  report  to  the  Secretary 
of  'State  all  facts  necessary  to  enable  the 
said  Secretary  of  State  to  ascertain  and  fix 
the  amount  of  taxation  to  be  paid  by  life 
insurance  companies  under  this  Act,  and 
shall  also  certify  to  each  of  said  companies 
the  amount  of  such  taxation  under  this  Act; 
that  each  parlor,  palace,  or  sleeping  car  cor- 
poration shall  pay  to  the  'State  Treasurer, 
for  the  use  of  the  State  an  annual  license 
fee  or  franchise  tax  at  the  rate  of  one  and 
one-half  per  centum  upon  the  gross  amount 
of  its  receipts  so  returned  or  ascertained; 
if  any  oil  or  pipe  line  corporation  has  part 
of  its  transportation  line  in  this  State  and 
part  thereof  in  another  State  or  other  States, 
such  corporation  shall  return  a  statement  of 
its  gross  receipts  for  transportation  of  oil 
or  petroleum  over  its  whole  line,  together 
with  a  statement  of  the  whole  length  of  its 
line,  and  the  length  of  its  line  in  this  State; 
such  corporation  shall  pay  an  annual  li- 
cense fee  or  franchise  tax  to  the  State  Treas- 
urer, for  the  use  of  the  State,  at  the  afore- 
said rate  upon  such  proportion  of  its  said 
gross  receipts  as  the  length  of  its  line  in 
this  State  bears  to  the  whole  length  of  its 
line;  that  all  other  corporations  hereafter 
incorporated  under  the  laws  of  this  State, 
and  not  hereinbefore  provided  for  shall  pay 
an  annual  license  fee  or  franchise  tax  of 
one-twentieth  of  one  per  centum  on  all 
amounts  of  capital  actually  paid  in  up  to 


and  including  the  sum  of  three  million  dol- 
lars; on  all  sums  of  capital  stock  issued  and 
outstanding  in  excess  of  three  million  dol- 
lars and  not  exceeding  five  million  dollars, 
an  annual  license  fee  or  franchise  tax  of  one- 
fortieth  of  one  per  centum  and  the  further 
sum  of  thirty  dollars  per  annum  per  one 
million  dollars  or  any  part  thereof,  on  all 
amounts  of  capital  stock,  issued  and  out- 
standing in  excess  of  five  million  dollars; 
provided,  that  this  Act  shall  not  apply  to 
railroad,  railway,  canal  or  banking  corpo- 
rations or  to  savings  banks,  cemeteries  or 
religious  corporations,  or  to  purely  chari- 
table or  educational  associations  or  manu- 
facturing or  mining  corporations,  at  least 
fifty  per  centum  of  whose  capital  stock 
issued  and  outstanding  is  invested  in  min- 
ing or  manufacturing  carried  on  within  thia 
State;  if  any  manufacturing  or  mining  com- 
pany, carrying  on  business  in  this  State, 
shall  have  less  than  fifty  per  centum  of  it» 
capital  stock  issued  and  outstanding,  in- 
vested in  business  carried  on  within  this 
State  such  company  shall  pay  the  annual 
license  fee  or  franchise  tax  herein  provided 
for  companies  not  carrying  on  business  in 
this  State,  but  shall  be  entitled  in  the  com- 
putation of  such  tax,  to  a  deduction  from 
the  amount  of  its  capital  stock  issued  and 
outstanding  of  the  assessed  value  of  its  real 
and  personal  estate  so  used  in  manufactur- 
ing or  mining,  or  to  any  mercantile  corpo- 
ration whose  capital  actually  paid  in  is  in- 
vested in  a  mercantile  business  and  carried 
on  within  this  State,  and  which  is  now  sub- 
ject to  a  license  tax  for  the  carrying  on  of 
said  business  under  Chapter  117,  Volume  13, 
Laws  of  Delaware.  (Amended  by  chap.  16 
of  the  Laws  of  1901.) 

Certificate  of  Secretary  of  State  to  Treas- 
urer. 

§  5.  That  the  Secretary  of  State  shall  cer- 
tify and  report  to  the  State  Treasurer,  on 
or  before  the  first  Tuesday  of  February  in 
each  year,  a  statement  of  the  basis  of  the 
annual  license  fee  or  franchise  tax  deter- 
mined from  the  annual  report  filed  by  each 
corporation  as  hereinbefore  required,  and 
the  amount  of  tax  due  thereon  respectively, 
at  the  rate  fixed  by  this  Act;  such  tax  shall 
thereafter  become  due  and  payable  and  it 
shall  be  the  duty  of  the  State  Treasurer  to 
immediately  notify  all  corporations  of  the 
amount  of  such  license  fee,  or  franchise  tax 
due  and  payable  by  them  and  to  receive  the 
same;  if  the  tax  of  any  corporation  or  com- 
pany remains  unpaid  on  the  first  day  of 
March  after  the  same  becomes  due  the  same 
shall  thenceforth  bear  Interest  at  the  rate 
of  one  per  centum  for  each  month  until 
paid;  the  Secretary  of  State  shall  have 
power  to  inquire  into  the  truth  or  falsity  of 
every  report  required  to  be  filed  by  this  act 
as  may  be  necessary  to  carry  out  the  pro- 
visions hereof;  and  may  require  the  produc- 
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tion  of  the  books  of  any  such  corporation, 
and  may  swear  or  affirm  and  examine  wit- 
nesses in  relation  thereto.  (Amended  by 
chap.  16  of  the  Laws  of  1901.) 

Tax  as  a  Debt. 

§  6.  That  such  tax  when  determined  shall 
be  a  debt  due  from  such  corporation  or  com- 
pany to  the  State,  for  which  an  action  at 
law  may  be  maintained  after  the  same  shall 
have  been  in  arrears  for  the  period  of  one 
month,  such  tax  shall  also  be  a  preferred 
debt  in  case  of  insolvency. 

Collection  of  Tax,  Remedies. 

§  7.  That  in  addition  to  other  remedies 
for  the  collection  of  such  tax  it  shall  be  law- 
ful for  the  Attorney  General,  either  of  his 
own  motion  or  upon  request  of  the  State 
Treasurer,  whenever  any  tax  due  under  this 
Act  from  any  corporation  or  company  shall 
have  remained  in  arrears  for  a  period  of 
three  months  after  the  same  shall  have  be- 
come payable,  to  apply  to  the  Court  of  Chan- 
cery, by  petition  in  the  name  of  the  State, 
on  five  days  notice  to  such  corporation  or 
company,  which  notice  may  be  served  in 
such  manner  as  the  Chancellor  may  direct 
for  an  injunction  to  restrain  such  corpora- 
tion or  company  from  the  exercise  of  any 
franchise,  or  the  transaction  of  any  business 
within  this  'State  until  the  payment  of  such 
tax  and  interest  due  thereon  and  the  cost 
of  such  application  shall  be  fixed  by  the 
Chancellor;  the  said  Court  is  hereby  author- 
ized to  grant  such  injunction,  if  a  proper 
case  appears  and  upon  the  granting  and 
service  of  such  injunction,  it  shall  not  be 
lawful  for  any  such  corporation  or  company 
thereafter  to  exercise  any  franchise  or  trans- 
act any  business  in  this  State  until  such 
injunction  shall  be  dissolved. 

Exemptions. 

§  8  That  this  Act  shall  not  apply  to  or  in 
any  manner  affect  the  tax  upon  the  pre- 
miums obtained  in  this  State  by  foreign  fire 
insurance  companies  and  their  agents,  which 
tax  shall  be  in  lieu  of  the  tax  herein  pro- 
vided and  shall  be  collected  and  distributed 
as  is  specially  provided  by  law  in  relation 
thereto. 

Retaliatory  Taxation. 

§  9.  When,  by  the  laws  of  any  other  State 
or  nation,  any  other  or  greater  taxes,  fines, 
penalties,  licenses,  fees  or  other  obligations 
or  requirements  are  imposed  upon  corpora- 
tions of  this  State,  doing  business  in  such, 
other  State  or  nation,  or  upon  their  agents! 
therein,  than  the  laws  of  this  State  impose 
upon  their  corporations  or  agents  doing 
business  in  this  State,  so  long  as  such  laws 
continue  in  force  in   such  foreign   State  or 


nation,  the  same  taxes,  fines,  penalties,  li- 
censes, fees,  obligations  and  requirements, 
of  whatever  kind  shall  be  imposed  upon  all 
corporations  of  such  other  State  or  nation 
doing  business  within  this  State  and  upon 
their  agents  here;  provided,  that  nothing 
herein  shall  be  held  to  repeal  any  duty, 
condition  or  requirement  now  imposed  by 
law  upon  such  corporations  of  other  States 
or  nations  transacting  business  in  the  State. 

Failure  to  Pay  Taxes,  Charter  Void.  • 

§  10.  If  any  corporation  hereafter  created 
shall  for  two  consecutive  years  neglect  or 
refuse  to  pay  the  State  any  tax  which  has 
been  or  shall  be  assessed  against  it,  or  which 
it  is  required  to  pay,  under  any  law  of  this 
State  and  made  payable  into  the  State 
Treasury,  the  charter  of  such  corporation 
shall  be  void,  and  all  powers  conferred  by 
law  upon  such  corporation  are  hereby  de- 
clared inoperative  and  void,  unless  the  Gov- 
ernor shall  for  good  cause  shown  to  him, 
give  further  time  for  the  payment  of  such 
taxes,  in  which  case  a  certificate  thereof 
shall  be  filed  by  the  Governor  in  the  office 
of  the  State  Treasurer,  stating  the  reasons 
therefor. 

Report  of  State  Treasurer  to  Governor,  of 
Failure  to  Pay  Tax.  Proclamation  Avoid- 
ing Charter. 

§  11.  On  or  before  the  first  Tuesday  of 
January  in  each  year  the  State  Treasurer 
shall  report  to  the  Governor  a  list  of  all  the 
corporations  or  companies  which  for  two 
years  next  preceding  such  report  have  failed, 
neglected  or  refused  to  pay  the  taxes  as- 
sessed against  them  or  due  by  them,  under 
the  law  of  this  State,  and  the  Governor  shall 
forthwith  issue  his  proclamation,  declaring 
under  this  Act  of  the  Legislature  that  the 
charters  of  these  corporations  are  repealed. 

§  12.  The  proclamation  of  the  Governor 
shall  be  filed  in  the  office  of  the  Secretary 
of  State,  and  published  in  such  newspapers 
and  for  such  length  of  time  as  the  Gov- 
ernor shall  designate. 

Penalty  for  Acting  Under  Void   Charter. 

§  13.  Any  person  or  persons  who  shall 
exercise  or  attempt  to  exercise  any  powers 
under  the  charter  of  any  such  corporation 
after  the  issuing  of  such  proclamation  shall 
be  deemed  guilty  of  a  misdemeanor,  and 
shall  be  punished  by  imprisonment  not  ex- 
ceeding one  year,  or  a  fine  not  exceeding 
one  thousand  dollars,  or  both,  in  the  discre- 
tion of  the  court. 

Other  Remedies  for  Collection  of  Taxes. 

§  14.  After  any  corporation  of  this  State 
hereafter  incorporated  has  failed  and  neg- 
lected for  the  space  of  two  consecutive  years 
to  pay  the  taxes  imposed  on  it  by  law,  and 


22 


DELAWAEE. 


Proclamation  correcting  mistake  —  Review  of  assessments. 


the  State  Treasurer  of  this  State  shall  have 
reported  such  corporation  to  the  Governor 
of  this  State,  as  provided  in  this  Act,  then 
it  shall  be  lawful  for  the  Attorney-General 
of  this  State  to  proceed  against  said  corpo- 
ration in  the  Court  of  Chancery  of  this 
State  for  the  appointment  of  a  receiver,  or 
otherwise,  and  the  said  court  in  such  pro- 
ceeding shall  ascertain  the  amount  of  the 
taxes  remaining  due  and  unpaid  by  such 
corporation  to  the  State  of  Delaware,  and 
shall  enter  a  final  decree  for  the  amount  so 
ascertained,  and  thereupon  a  fieri  facias  or 
other  process  shall  issue  for  the  collection 
of  the  same  as  other  debts  are  collected, 
and  if  no  property  which  may  be  seized  and 
sold  on  fieri  facias  shall  be  found  within  the 
said  State  of  Delaware,  sufficient  to  pay 
such  decree,  the  said  court  shall  further 
order  and  decree  that  the  said  corporation, 
within  ten  days  from  and  after  the  service 
of  notice  of  such  decree  upon  any  officer 
of  said  corporation  upon  whom  service  of 
process  may  be  lawfully  made,  or  such  no- 
tice as  the  court  shall  direct,  shall  assign 
and  transfer  to  the  trustees  or  receiver  ap- 
pointed by  the  court,  any  chose  in  action,  or 
any  patent  or  patents,  or  any  assignment 
of,  or  license  under  any  patented  invention 
or  inventions  owned  by,  leased  or  licensed 
to  or  controlled  in  whole  or  in  part  by  said 
corporation,  to  be  sold  by  said  receiver  or 
trustee  for  the  satisfaction  of  such  decree, 
and  no  injunction  theretofore  issued  nor  any 
forfeiture  of  the  charter  of  any  such  cor- 
poration shall  be  held  to  exempt  such  cor- 
poration from  compliance  with  such  order 
of  the  court;  and  if  the  said  corporation  shall 
neglect  or  refuse  within  ten  days  from  and 
after  the  service  of  such  notice  of  such  de- 
cree to  assign  and  transfer  the  same  to  such 
receiver  or  trustee  for  sale  as  aforesaid,  it 
shall  be  the  duty  of  said  court  to  appoint  a 
trustee  to  make  the  assignment  of  the  same, 
in  the  name  and  on  behalf  of  such  corpora- 
tion, to  the  receiver  or  trustee  appointed  to 
make  such  sale,  and  the  said  receiver  or 
trustee  shall  thereupon  after  such  notice, 
and  in  such  manner  as  required  for  the  sale 
under  fieri  facias  of  personal  property,  sell 
the  same  to  the  highest  bidder,  and  the  said 
receiver  or  trustee,  upon  the  payment  of 
the  purchase  money,  shall  execute  and  de- 
liver to  such  purchaser  an  assignment  and 
transfer  of  all  the  patents  and  interests  of 
the  corporation  so  sold,  which  assignment 
or  transfer  shall  vest  in  the  purchaser  a 
valid  title  to  all  the  right,  title  and  interest 
whatsoever  of  the  said  corporation  therein, 
and  the  proceeds  of  such  sale  shall  be  ap- 
plied to  the  payment  of  such  unpaid  taxes, 
together  with  the  costs  of  said  proceedings. 

Proclamation  of  Governor  Correcting  Mis- 
take. 

S   15.    Whenever  it  is  established  to  the 
satisfaction  of  the   Governor  that  any  cor- 


poration named  in  said  proclamation  has  not 
neglected  or  refused  to  pay  said  tax  within 
two  consecutive  years,  or  has  been  inad- 
vertently reported  to  the  Governor  by  the 
State  Treasurer  as  refusing  or  neglecting 
to  pay  the  same  as  aforesaid,  that  the  Gov- 
ernor be  and  he  is  hereby  authorized  to  cor- 
rect such  mistake,  and  to  make  the  same 
known  by  filing  his  proclamation  to  that 
effect  in  the  office  of  the  Secretary  of  f^ate. 


Restoration   of   Charter. 

§  16.  If  the  charter  of  any  corporation 
hereafter  created  shall  become  inoperative 
or  void  by  proclamation  of  the  Governor, 
or  by  operation  of  law,  for  non-payment  of 
taxes  the  Governor,  by  and  with  the  advice 
of  the  Attorney-General,  may,  at  any  time 
within  two  years  thereafter,  or  after  the 
default  in  the  payment  of  such  taxes,  upon 
payment  by  said  corporation  to  the  Secre- 
tary of  State  of  such  sum  in  lieu  of  taxes 
and  penalties  as  to  them  may  seem  reason- 
able, but  in  no  case  to  be  less  than  the  fees 
required  as  upon  the  filing  of  the  original 
certificate  of  incorporation,  permit  such  cor- 
poration to  be  reinstated  and  entitled  to  all 
its  franchises  and  privileges,  and  upon  such 
payment  as  aforesaid  the  Secretary  of  iState 
shall  issue  his  certificate  entitling  such  cor- 
poration to  continue  its  said  business  and 
its  said  franchises. 

Nothing  in  this  Section  contained  shall  re- 
lieve said  corporation  from  penalty  of  for- 
feiture of  franchises  in  case  of  failure  to 
pay  future  taxes  imposed  as  in  this  Act 
provided. 

Review  of  Assessment. 

§  17.  The  officers  of  any  corporation  who 
shall  consider  the  tax  levied  under  the  pro- 
visions of  this  Act  excessive  or  otherwise 
unjust,  may  make  application  to  the  Gov- 
ernor for  a  review  of  the  assessment  and 
a  readjustment  of  the  tax;  provided,  there 
be  filed  with  the  Governor  within  three 
months  from  the  date  of  assessment  a  peti- 
tion of  appeal,  duly  verified  according  to 
law,  stating  specifically  the  grounds  upon 
which  the  appeal  is  taken  and  the  reasons 
why  the  tax  is  considered  excessive  or  un- 
just; the  Governor  shall  thereupon  proceed 
to  investigate  the  contentions  raised  by  the 
said  petition  of  appeal;  and  for  the  purpose 
of  such  hearing,  the  officers  of  said  corpo- 
ration may  be  summoned  to  appear  before 
the  Governor,  either  in  person  or  by  at- 
torney, and  questioned  as  to  the  statements 
set  forth  in  the  said  petition  of  appeal;  if, 
in  the  opinion  of  the  Governor  it  shall  ap- 
pear that  the  tax  so  levied  as  aforesaid 
is  excessive  or  unjust,  he  shall  thereupon 
require  the  officers  of  the  corporation  to  file 
with  him  a  corrected  return,  and  upon  said 
corrected  return  the  assessment  shall  be 
adjusted  and  the  tax  reduced  or   amended 


DELAWAKE. 


23 


Exemptions  —  Of  the  revenues  of  the  State. 


as  in  the  opinion  of  the  Governor  shall  seem 
proper. 

If  the  petition  of  appeal  shall  not  he  filed 
within  three  months  from  the  date  of  the 
assessment,  as  aforesaid,  the  right  to  ap- 
peal to  the  Governor  shall  be  considered  and 
treated  as  having  been  waived  and  the 
amount  of  tax  levied  shall  be  payable  and 
collectable  at  once. 

§  18.  That  the  Secretary  of  State  shall 
receive  for  the  services  required  of  him 
under  the  provisions  of  this  Act  the  sum 
of  five  hundred  dollars  to  be  paid  to  him 
annually  in  addition  to  the  salary  and  fees 
now  provided  by  law. 

Exemptions. 

§  19.  That  the  provisions  of  this  Act  shall 
not  apply  to  corporations  heretofore  incor- 
porated and  the  property  of  such  corpora- 
tions is  hereby  made  exempt  from  taxation 
under  the  provisions  of  this  Act,  such  ex- 
emption, in  the  opinion  of  the  General  As- 
sembly, being  best  to  promote  the  public 
welfare. 

(Amended  and  approved  March  7,  1901.) 
(Approved  March  10,  1899.) 


CHAPTER  17. 

Of  the  Revenues  of  the  State. 

AN  ACT  to  amend  chapter  24,  volume  14, 
laws  of  Delaware,  as  supplemented  by 
chapter  364,  volume  14,  laws  of  Delaware, 
and  as  amended  by  chapters  10  and  11, 
volume  15,  laws  of  Delaware  entitled 
"  An  act  to  raise  revenue  for  the  State  by 
taxing  manufacturers,  and  for  other  pur- 
poses. 

Be  it  enacted  by  the  Senate  and  House  of 
Representatives  of  the  State  of  Delaware,  in 
General  Assembly  met: 

§  1.  That  chapter  24,  of  Volume  14,  as 
supplemented  by  Chapter  364  of  Volume  14, 
and  as  amended  by  Chapters  10  and  11  of 
Volume  15,  as  codified  on  page  69  of  the 
Eevised  Code,  be  and  the  same  is  hereby 
amended  as  follows,  to  wit: 

That  section  1  of  said  act  be  and  the  same 
is  hereby  amended  by  striking  out  all  of 
said  section  beginning  at  the  beginning,  and 
down  to  the  words  "  and  provided  further  " 
in  the  fifty-third  line  thereof,  and  inserting 
in  lieu  thereof  the  following  words,  to  wit: 

That  every  individual,  association  of  per- 
sons, firm  or  corporation  engaged  as  owner 
or  owners  in  the  production  or  manufacture, 
by  hand  or  machinery,  of  goods,  wares  or 
merchandise,  or  of  any  article  or  material, 
or  any  combination  or  composition  of  any 
articles  or  materials  of  every  nature  and 
substance  whatsoever,  except  the  usual  farm 
products  for  home  consumption  or  market 
purposes,  and  desiring  to  continue  in  said 


production  or  manufacture,  shall  annually 
hereafter,  on  or  before  the  first  day  of  June, 
take  out  a  license  to  engage  in  said  pro- 
duction or  manufacture,  for  which  said  in- 
dividual, association  of  persons,  firm,  or 
corporation,  shall  pay,  for  the  use  of  the 
state,  the  sum  of  five  dollars  to  the  Clerk 
of  the  Peace  of  the  county  in  which  such 
individual,  association  of  persons,  firm  or 
corporation  is  engaged  and  desires  to  con- 
tinue engaged  in  such  production  or  manu- 
facture; and  every  such  individual,  asso- 
ciation of  persons,  firm  or  corporation,  shall, 
on  or  before  the  first  day  of  June,  annually, 
hereafter,  before  taking  out  said  license,  file 
with  the  said  Clerk  of  the  Peace  a  true 
statement  of  the  aggregate  cost  value  of  all 
the  real  and  personal  property  located  in 
this  state,  and  used  by  such  individual,  as- 
sociation of  persons,  firm,  or  corporation,  in 
said  production  or  manufacture. 

The  said  statement  shall  be  verified  by 
the  oath  or  aflirmation  of  such  individual, 
or  one  member  of  such  firm  or  association 
of  persons,  or  of  the  president  or  other  offi- 
cer of  such  corporation,  that  such  aggregate 
cost  value  does  not  exceed  the  sum  named, 
and  the  said  oath  or  affirmation  may  be 
taken  before  any  person  who,  by  the  laws 
of  this  state,  is  duly  authorized  to  admin- 
ister the  same.  Every  such  individual,  as- 
sociation of  persons,  firm  or  corporation,  so 
as  aforesaid,  engaged  and  desiring  to  con- 
tinue engaged  in  said  production  or  manu- 
facture, shall,  on  or  before  the  said  first  day 
of  June,  annually,  before  taking  out  the 
said  license,  pay  to  the  said  Clerk  of  the 
Peace  for  the  use  of  the  state  in  addition 
to  the  above  named  sum  of  Five  dollars,  the 
further  sum  of  one-twentieth  of  one  per 
cent,  on  the  value  of  the  real  and  personal 
estate  used  in  said,  production  or  manufac- 
ture up  to  and  including  the  sum  of  Three 
million  dollars;  on  the  value  of  said  per- 
sonal and  real  estate  used  in  said  produc- 
tion and  manufacture  in  excess  of  Three 
million  dollars  and  not  exceeding  Five  mil- 
lion dollars,  an  annual  tax  of  one-fortieth 
of  one  per  cent.;  and  the  further  sum  of 
thirty  dollars  per  annum  for  one  million 
dollars  or  any  part  thereof  on  the  value  of 
said  personal  and  real  estate  so  used  in  said 
production  and  manufacture  in  excess  of 
Five  million  dollars. 

The  license  shall  authorize  the  produc- 
tion or  manufacture  of  goods,  wares,  mer- 
chandise, or  of  any  article  or  material,  or 
any  combination  of  any  article  or  material 
only  at  one  place,  and  for  only  one  year 
from  the  first  of  June. 

(Approved  March  12,  A.  D.  1901.) 


DECISIONS. 

(Include  51  Atl.  311.) 

Corporate    existence,    corporation    not    to 
deny. 

A   corporation,   admitted   to   have  been  a   legal 
corporation,  after  having  contracted  as  such,  and 
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hi  the  apparent  exercise  of  corporate  franchises 
and  powers,  may  not  be  heard  to  deny  its  own 
existence  in  order  to  escape  liability  for  its  con- 
tracts. Brady  v.  Delaware  Mutual  Life  Ins.  Co., 
Del.         ;  45  Atl.  Rep.  345  (1899). 

Constitutional   provision   as    to   organiza- 
tion. 

The  organization  of  corporations  created  by  spe- 
cial law,  after  the  adoption  of  Constitution,  art. 
9,  §  1,  providing  that  corporations  shall  be  created 
only  by  general  and  not  by  special  laws,  is  not 
within  the  constitutional  Inhibition.  State  v.  Han- 
cock,       Del.        ;  45  Atl.  Eep.  851  (1899). 

[Constitution  of  1897,  art.  9,  8  1;  Anno.  Corp- 
L.  Del.,  p.  5.] 

Revocation  of  corporate  rights. 

Constitution  of  1831,  art.  2,  §  17,  authorizing 
the  legislature  to  Incorporate  "  with  a  reserved 
power  of  revocation  by  the  legislature,"  allows 
the  legislature  to  deprive  a  corporation  of  a  single 
right  or  privilege  without  the  necessity  of  revok- 
ing the  whole  franchise,  and  the  revocation  con- 
templated by  that  section  may  be  either  direct 
and  express,  or  by  necessary  intendment,  as  where 
the  legislature  passes  an  act  necessarily  incon- 
sistent with  an  existing  right  of  the  corporation. 
Wilmington  City  Ey.  Co.  v.  Wilmington  &  B.  S. 
By.  Co.,        Del.  Chan.        ;  46  Atl.  Bep.  12  (1900). 

Also  Wilmington  City  By.  Co.  v.  People's  By. 
Co.,  47  Atl.  Bep.  245  (1900). 

Under  the  Constitution  of  1831,  art.  2,  §  17, 
authorizing  the  legislature  to  incorporate  "  with 
a  reserved  power  of  revocation  by  the  legislature," 
any  corporation  thereafter  being  formed,  contains 
this  provision  as  a  part  of  Its  charter,  and  is  sub- 
ject to  the  exercise  of  this  power.  Id. 
Action  on  corporate  note;  use  of  seal. 

Where  a  corporation  is  sued  on  its  note,  and 
no  corporate  seal  appears  on  the  copy  of  the  note 
In  the  affidavit  of  demand  of  payment,  the  affida- 
vit is  Insufficient,  because  the  note  does  not  show 
upon  its  face  any  obligation  of  the  corporation. 
St.  Joseph's  Polish  Catholic  Beneficial  Society  of 
the  City  of  Wilmington  v.  St.  Hedwlg's  Church 
of  Wilmington,      Del.        ;  50  Atl.  Bep.  535  (1901). 

Consolidation  of  corporations;  quo  war- 
ranto proceedings. 
Where  the  charter  of  one  of  two  consolidating 
corporations  provides,  that  before  such  a  merger 
shall  be  valid  a  certain  amount  of  its  stock  must 
be  paid  in,  the  corporation  resulting  from  the 
consolidation,  in  order  to  set  up  a  good  defense 
In  quo  warranto  proceedings,  brought  to  show  by 


what  authority  corporate  franchises  are  being  ex- 
ercised, must  specifically  allege  facts  which  show 
performance  of  this  condition  precedent  to  its  cor- 
porate existence.  State  v.  Hancock,  Del.  ; 
45  Atl.  Eep.  851  (1899). 

Where  the  charters  of  two  corporations  which 
have  consolidated,  and  against  which  quo  war- 
ranto proceedings  are  Instituted  to  oust  them  from 
the  exercise  of  franchise  of  a  railway  corporation, 
contain  provisions  requiring  the  construction  of 
their  railways  within  a  certain  time,  such  pro- 
visions are  conditions  subsequent,  and  compliance 
therewith  need  not  be  alleged  in  defense  of  such 
quo   warranto  proceedings.     Id. 

Where  a  corporation,  resulting  from  the  consoli- 
dation of  two  corporations,  relies  on  such  merger 
in  quo  warranto  proceedings  instituted  to  oust  It 
from  exercising  corporate  franchises,  It  must  aver 
such  facts  in  its  plea  as  show  that  the  original 
corporations  had  been  organized,  and  were  in  ex- 
istence at  the  time  of  the  alleged  merger.    Id. 

Quo  warranto;  rule  to  show  cause. 

The  court,  before  granting  a  writ  of  quo  war- 
ranto on  application  of  the  attorney-general  in 
behalf  of  the  State,  and  against  parties  assuming 
to  act  as  a  corporation,  will  grant  a  rule  to  show 
cause  first.  State  v.  Hancock,  Del.  ;  45 
Atl.  Bep.  850  (1899). 

Contracts   of  foreign  corporation. 

The  statute  passed  May  12,  1897,  entitled  "  An 
act  in  relation  to  foreign  corporations,"  being 
chapter  513,  vol.  20,  Laws  Del.,  which  provides 
that  "  no  foreign  corporation  shall  engage  in, 
prosecute,  or  transact  any  business  without  first 
filing  a  certificate,"  does  not  apply  to  contracts 
entered  Into  before  the  passage  of  the  statute. 
Standard  Sewing  Machine  Co.  v.  Frame,  Dei. 
;  48  Atl.  Bep.  188  (1901). 

[Act  of  May  12,  1897;  Anno.  Corp.  L.  Del., 
p.  25.] 

One  who  leases  a  sewing  machine  from  a  cor- 
poration. Is  estopped,  In  replevin  proceedings  to 
recover  such  machine,  to  deny  that  the  corpora- 
tion had  authority  to  lease  It.    Id. 

Jurisdiction   of  State  courts   as  to  stock- 
holders In  foreign   corporation. 

An  action  may  be  brought  In  Delaware,  against 
a  stockholder  of  a  Kansas  corporation  who  resides 
In  Delaware,  to  enforce  his  liability  for  debts  of 
the  corporation  under  Kansas  constitutional  and 
statutory  enactments.  Love  v.  Pusey  &  Jones 
Co*        Del.        J  51  Atl.  Bep.  642  (1902). 
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Chap.    4895.  Requisites  of  charter. 

4896.  Subscription  to  capital  stock. 
5015.  Employes    not    to    be    compelled    to 
trade  with  certain  persons. 

CHAPTER  4895  — (No.  11). 

Requisites  of  Charter. 

AN  ACT  to  amend  Section  2123  of  the  Re- 
vised Statutes  of  the  State  of  Florida,  Re- 
lating to  the  Method  of  Incorporating  Cor- 
porations for  profit. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Florida: 

§  1.  That  Section  2123  of  the  Revised 
Statutes  of  the  State  of  Florida,  be  and  is 
hereby  amended  to  read  as  follows: 

2123.  Requisites  of  Proposed  Charter. — 
The  proposed  charter  of  an  intended  cor- 
poration must  be  subscribed  by  three  or  more 
persons,  audi  shall  set  forth: 

1.  The  name  of  the  corporation,  and  the 
place  or  places  of  business; 

2.  The  general  nature  of  the  business  or 
businesses  to  be  transacted; 

3.  The  amount  of  the  capital  stock  au- 
thorized, the  number  and  par  value  of  the 
shares  into  which  it  is  divided,  and  the 
terms  and  conditions  upon  which  it  is  to  be 
paid  in; 

4.  The  term  for  which  it  is  to  exist; 

5.  By  what  officers  the  business  or  busi- 
nesses of  the  company  is  to  be  conducted, 
and  the  times  at  which  they  will  be  elected, 
and  the  names  of  the  officers  who  are  to  con- 
duct the  business  or  businesses  until  those 
elected  at  the  first  election  shall  be  qualified. 

6.  The  highest  amount  of  indebtedness  or 
liability  to  which  the  corporation  can  at  any 
time  subject  itself; 

7.  The  names  and  residences  of  the  sub- 
scribers. 

The  subscribing  incorporators  must  state 
the  amount  of  stock  subscribed  for  by  each, 
the  total  amount  so  subscribed  to  be  mot  less 
than  ten  per  cent,  of  the  capital  stock  au- 
thorized and  from  and  after  the  issuance  of 
letters-patent,  each  of  said  subscribers  shall 
be  liable  as  if  the  subscription  had  been 
made  after  the  issuance  of  the  letters.  Each 
of  such  subscribers  shall  acknowledge  his 
signature  before  some  officer  authorized  to 
take  acknowledgment  of  deeds. 

See  Anno.  Corp.   L.   (Vol.  I),  Florida,  p.  9. 

(Approved  May  31,  1901.) 


CHAPTER  4896  — (No.  12). 
Subscription  to  Capital  Stock. 

AN  ACT  to  amend  section  2128  of  the  Re- 
vised Statutes  of  the  State  of  Florida,  re- 
lating to  the  par  value  and  payment  of 
subscription  to  the  capital  stock  of  corpo- 
rations for  profit. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Florida: 

§  1.  That  section  2128  of  the  Revised 
Statutes  of  the  State  of  Florida,  above  men- 
tioned, be  and  is  hereby  (amended  so  as  to 
read  as  follows: 

§  2128.  Par  value  and  payment  of  sub- 
scription.— The  capital  stock  of  all  corpo- 
rations shall  be  divided  into  shares  of  not 
less  than  ten  dollars  each,  and  all  payments 
of  stock  and  of  interest  money  shall  be  made 
in  lawful  money  of  the  United  States  unless 
it  be  stated  in  the  charter  that  the  capital 
stock  or  some  therein  designated  portion  of 
the  stock  shall  be  payable  in  property,  labor 
or  services  at  a  just  valuation  to  be  fixed  by 
the  corporators,  or  by  the  directors  at  a 
meeting  called  for  such  purpose.  Property, 
labor  or  services  may  also  be  purchased  or 
paid  for  with  capital  stock  at  a  just  valua- 
tion of  such  property,  labor  or  services,  to 
be  fixed  by  the  directory  of  the  company  at 
a  meeting  called  for  such  purpose. 

See  Anno.  Corp.  L.  (Vol.  I),  Florida,  p.  10. 

(Approved  May  27,  1901.) 

CHAPTER  5015  — (No.    131). 

Employes  Not  to  be    Compelled    to  Trade 
With  Certain  Persons. 

AN  ACT  to  make  it  unlawful  for  any  per- 
son or  persons,  firm,  joint  stock  company, 
association  or  corporation,  organized,  char- 
tered or  incorporated  by  and  under  the 
laws  of  this  state,  or  operated  or  doing 
business  in  this  state  under  its  laws,  either 
as  owner  or  lessee,  having  persons  in  their 
service  as  employes,  to  discharge  any  em- 
ploye or  employes,  or  to  threaten  to  dis- 
charge any  employe  or  employes  in  their 
service,  for  trading  or  dealing  or  for  not 
trading  or  dealing  as  a  customer  or  patron 


FLOKIDA. 


Employes  not  to  be  compelled  to  trade  with  certain  persons. 


with  any  particular  merchant  or  other  per- 
son or  class  of  persons  in  business  in  this 
state. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Florida: 

§  1.  It  shall  be  unlawful  for  any  person 
or  persons,  firm,  joint  stock  company,  asso- 
ciation or  corporation,  organized,  chartered 
or  incorporated  by  and  under  the  laws  of 
this  state,  either  as  owner  or  lessee,  having 
persons  in  their  service  as  employes,  to  dis- 
charge any  employe  or  employes  or  to 
threaten  to  discharge  any  employe  or  em- 
ployes in  their  service  for  trading  or  deal- 
ing, or  for  not  trading  or  dealing  as  a  cus- 
tomer or  patron  with  any  particular  mer- 
chant or  other  person  or  class  of  persons  in 
any  business  calling,  or  to  notify  any  em- 
ploye or  employes  either  by  general  or 
special  notice,  directly  or  indirectly,  secretly 
or  openly  given,  not  to  trade  or  deal  as  a 
customer  or  patron  with  any  particular  mer- 
chant, or  person  or  class  of  persons  in  any 
business  or  calling,  under  penalty  of  being 
discharged  from  the  service  of  such  firm, 
joint  stock  company,  corporation  or  asso- 


ciation, doing  business  in  this  State  as  afore- 
said. 

§  2.  Any  person  or  persons,  firm,  joint 
stock  company,  association,  or  corporation, 
organized,  chartered  or  incorporated  under 
the  laws  of  this  state,  or  operated  in  this 
state,  violating  any  of  the  provisions  of  the 
foregoing  section,  shall  be  guilty  of  a  mis- 
demeanor, and.  on  conviction  shall  pay  a  fine 
of  not  more  than  one  thousand  dollars  for 
each  offense  for  which  convicted. 

§  3.  Any  person  acting  as  an  officer  or 
agent  of  any  firm,  joint  stock  companies,  as- 
sociations or  corporations  of  the  kind  and 
character  hereinbefore  described,  or  for  any 
one  of  them  who  makes  or  executes  any  no- 
tice, order  or  threat  of  the  kind  hereinbe- 
fore forbidden,  shall  be  guilty  of  a  misde- 
meanor, and  on  conviction  shall  pay  a  fine 
of  not  more  than  five  hundred  dollars,  and 
be  imprisoned  in  the  county  jail  not  more 
than  six  (6)  months,  or  both  such  fine  and 
imprisonmieint. 

§  4.  All  laws  and  parts  of  laws  in  con- 
flict with  this  act  are  hereby  repealed. 

(Approved  May  22,  190L) 
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LAWS  or  1900. 


Corporations,  Bonds  of,  Cancellation  of. 

AN  ACT  to  amend  section  1866  of  the  Civil 
Code,  which  relates  to  record  of  bonds  of 
corporations  by  the  Secretary  of  State. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  Georgia,  and  it  is  hereby 
enacted  by  authority  of  same,  That  section 
1866  of  the  Civil  Code  be  amended  by  add- 
ing at  the  end  thereof  the  following:  "When 
such  bonds  have  been  paid  and  cancelled 
the  corporation  issuing  same  may  have  an 
entry  to  that  effect  made  upon  the  record 
by  the  Secretary  of  State  upon  exhibiting 
to  that  official  the  bonds  properly  cancelled 
upon  the  face  thereof,  and  paying  a  fee  of 
one  dollar";  so  that  said  section  when 
amended  shall  read  as  follows: 

"  All  public  and  private  corporations  in 
this  'State,  who  shall  issue  or  indorse  any 
bonds  for  circulation,  shall  furnish  to  thei 
Secretary    of    State    a    certified    statement! 


showing  the  letter,  date  of  Issue,  number 
of  bonds,  amount  of  issue,  rate  of  interest, 
when  and  where  payable,  and  the  date  of 
the  law,  if  any,  authorizing  such  issue. 
The  Secretary  of  State  shall  record  the  same 
in  a  book  to  be  kept  by  him  for  that  pur- 
pose. When  such  bonds  have  been  paid  and 
canceled  the  corporation  issuing  same  may 
have  an  entry  to  that  effect  made  upon  the 
record  by  the  Secretary  of  State,  upon  ex- 
hibiting to  that  official  the  bond  properly 
cancelled  upon  the  face  thereof,  and  paying 
a  fee  of  one  dollar." 

For  §  1866  of  the  Civil  Code,  see  Anno.  Corp. 
L.  (Vol.  IV),  Georgia,  p.  16. 

§  2.  Be  it  further  enacted  by  the  author- 
ity aforesaid  that  all  laws  and  parts  of  laws 
in  conflict  with  this  Act  be,  and  the  same 
are,  hereby  repealed. 

(Approved  December  18,  1900.) 


LAWS  OF  1901. 


Wages  of  Deceased  Employes    of  Corpora- 
tions, How  Paid. 

AN  ACT  to  make  it  lawful  for  any  railroad 
company  or  other  corporation  doing  busi- 
ness in  this  State,  upon  the  death  of  any 
employe  leaving  a  surviving  widow  or 
minor  child  or  children,  to  pay  over  what- 
soever wages  that  may  be  due  said  em- 
ploye, not  to  exceed  one  hundred  dollars, 
to  his  widow,  or  minor  child  or  children, 
or  guardian  thereof,  without  any  adminis- 
tration upon  his  estate,  and  to  exempt 
said  wages  to  the  amount  of  one  hundred 
dollars  from  garnishment. 

§  1.  Be  it  further  enacted  by  the  General 
Assembly,  and  it  is  hereby  enacted  by  the 
authority  of  the  same,  That  from  and  after 
the  passage  of  this  Act  it  shall  be  lawful 
upon  the  death  of  any  person  employed  by 
any  railroad  company,  or  other  corporation 


doing  business  in  this  State,  who  may  have 
wages  due  him  by  said  railroad  company, 
or  other  corporation,  and  who  shall  leave 
surviving  him  a  widow  or  minor  child  or 
children,  to  pay  all  of  said  wages,  when 
they  do  not  exceed  one  hundred  dollars, 
and  in  case  such  wages  exceed  one  hundred 
dollars,  to  pay  the  sum  of  one  hundred  dol- 
lars thereof  to  the  surviving  widow  of  such 
employe,  and  in  case  he  has  no  surviving 
widow,  but  leaves  surviving  a  minor  child 
or  children,  then  said  sum  shall  be  paid  to 
said  minor  child  or  children  without  any 
administration  upon  the  estate  of  said  em- 
ploye, and  that  said  fund  to  the  amount  of 
one  hundred  dollars,  after  the  death  of  said 
employe,  is  hereby  exempt  from  any  and  all 
process  of  garnishment. 

§  2.  Be  it  further  enacted  by  the  author- 
ity aforesaid,  That  such  railroad  company, 
or   other   corporation,   be,    and   are    hereby 
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required  to  pay  over  said  fund  on  the  de- 
mand of  said  widow,  and  in  case  there  be 
no  surviving  widow,  then  on  the  demand 
of  said  minor  child  or  children,  or  the  guard- 
ian thereof. 

§  3.    Be  it  further  enacted  by  the  author- 
ity aforesaid,  That  said  railroad  company, 
or  other  corporation,  paying  over  said  fund 
as  aforesaid,  shall  be,  and  are,  hereby  pro- 
tected and  released  from  all  claims  what- 


soever against  said  fund  by  the  estate  of 
said  employe  or  creditors  thereof,  or  the 
claims  of  said  widow  or  minor  child  or 
children,  or  the  guardian  thereof. 

§  4.  Be  it  further  enacted  by  the  author- 
ity aforesaid,  That  all  laws  and  parts  of 
laws  in  conflict  with  this  Act  be,  and  the 
same  are,  hereby  repealed. 

(Approved  December  18,  1901.) 


LAWS  OF  1902. 


The  Legislature  of  the  State  of  Georgia 
for  the  year  1902  had  not  convened  at  the 
time  this  volume  was  printed. 

DECISIONS. 

(Include  40  S.  E.  944.) 

Validity   of   corporation    not  to   be    ques- 
tioned in  creditor's  snit. 

In  a  suit  brought  by  a  creditor  of  a  corpora- 
tion against  persons  alleged  to  be  stockholders 
therein,  to  recover  unpaid  subscriptions  for  stock, 
such  persons,  if  shown  to  be  subscribers  for  stock, 
will  not  be  allowed  in  such  a  suit  to  call  in  ques- 
tion the  corporate  existence  of  the  alleged  cor- 
poration, nor  to  show  any  Irregularities  in  its 
creation  or  organization,  provided  the  contract 
sued  on  is  within  the  powers  apparently  possessed 
by  the  alleged  corporation.  Torras  v.  Realburn 
&  Verell,  108  Ga.  345;  33  S.  E.  Rep.  989  (1899). 

Deed,  prima  facie  -valid,  if  seal  affixed. 

A  deed  purporting  to  be  that  of  a  business  cor- 
poration, and  to  have  been  executed  in  the  cor- 
porate name  by  the  president  of  the  corporation, 
Is,  if  the  corporate  seal  be.  attached  thereto, 
prima  facie  valid.  Almand  v.  Equitable  Mort- 
gage Co.,  113  Ga.  983;  39  S.  E.  Rep.  421  (1901). 

Deed  to  proposed  incorporators. 

A  deed  to  designated  persons  "  as  incorpo- 
rators "  of  a  named  "  company,"  which  had  not 
In  fact  been  incorporated,  did  not,  upon  the  grant- 
ing by  a  superior  court  of  a  charter  to  a  company 
of  like  name,  and  composed  of  these  same  per- 
sons, ipso  facto  operate  to  pass  to  such  company 
the  legal  property  described  in  the  deed.  Mc- 
Oandless  v.  Inland  Acid  Co.,  112  Ga.  291;  3T  S.  E. 
Rep.  419  (190O). 

By-laws;  validity  of  amendments. 

Where  certain  amendments  to  the  by-laws  of  a 
business  corporation  are,  under  its  charter  and 
constitution,  allowable,  they  are  not  as  to  a  par- 
ticular stockholder  fraudulent  or  void  merely  be- 
cause made  without  his  knowledge,  or  because  he 
"  has  never  ratified,  acquiesced  In,  or  consented 
to  the  same.  Crittenden  v.  Southern  Home  Build- 
ing &  Loan  Assn.,  Ill  Ga.  266;  36  S.  E.  Rep.  643 
(1900). 

A  business  corporation  may  make  amendments 
to  its  by-laws  which  are  not  inconsistent  with  Its 
charter  or  constitution.    Id. 

Ultra  vires;  injunction. 

That  a  corporation  may  have  acquired  a  por- 
tion of  its  property  in  violation  of  law  is  not  a 
sufficient  reason  for  enjoining  it  from  exercising 
its  legitimate  corporate  powers,  at  the  Instance 
of  a  private  citizen  whose  property  will  be  dam- 


aged by  the  exercise  of  such  powers.  Brown  v. 
Atlanta  Railway  &  Power  Co.,  113  Ga.  462;  89 
S.  E.  Rep.  71  (1901). 

Ultra    vires;    stockholders'    action   to   en- 
join; attorneys'  fees. 

Minority  stockholders  of  a  corporation,  who, 
by  filing  an  equitable  petition  against  it  and  Its 
officers,  succeeded  in  enjoining  It  and  them  from 
doing  ultra  vires  acts  which  would  have  required 
the  expenditure  of  money  belonging  to  it,  were 
not  entitled  to  a  judgment  for  their  attorneys* 
fees  against  the  corporation,  where  there  was,  as 
a  result  of  the  litigation,  neither  a  recovery  of 
property  for  the  corporation,  nor  administration 
or  distribution  by  the  court  of  any  fund  brought 
Into  its  hands  for  this  purpose,  and  when  the 
corporation  itself  repudiated  the  effort  of  the 
plaintiffs  to  thus  protect  its  interests,  and,  in 
defense  of  their  petition,  stood  squarely  upon  the 
proposition  that  the  acts  in  question  were  not 
ultra  vires,  but  authorized  by  Its  charter.  Alex- 
ander v.  Atlanta  &  W.  P.  R.  Co.,  113  Ga.  193; 
38  S.  E.  Rep.  772  (1901). 

Contracts  between   corporations. 

The  fact  that  the  same  persons  own  the  stock 
of  two  railroad  companies  does  not  render  a 
contract  with  one  of  the  companies  binding  upon 
the  other.  Waycross  Air-Line  R.  R.  Co.  v.  Offer- 
man  &  W.  R.  R.  Co.,  109  Ga.  827;  35  S.  E.  Rep. 
275  (1900). 

Directors  to  act  as  a  board;  mortgage 
given  to  secure  note  not  legally 
made. 

When  a  corporation  in  a  given  matter  is  em- 
powered to  act  only  through  its  board  of  direct- 
ors, or  other  select  body  of  its  officials,  individual 
or  separate  action  of  the  members  of  such  board 
is  not  sufficient.  The  agent  of  the  corporation 
is  the  board  Itself  acting  in  its  organized  capacity, 
and  not  Its  members  acting  independently  of  its 
meetings.  Monroe  Mercantile  Co.  v.  Arnold,  108 
Ga.  449;  34  S.  E.  Rep.  176  (1899). 

When  money  Is  loaned  to  a  corporation  by  one 
of  its  directors,  and  a  note  Is  given  therefor, 
with  the  corporate  name  signed  by  its  president, 
secretary,  or  treasurer,  in  which  note  it  Is  stipu- 
lated that  the  payee  of  the  note  shall  be  pro- 
tected In  the  event  of  a  failure  or  assignment  on 
the  part  of  the  corporation,  If  it  should  appear 
that  this  contract  was  not  made  through  the 
duly  authorized  body  of  the  corporation  empow- 
ered to  make  such  negotiation,  the  mortgage  af- 
terward given  to  secure  the  note  Is  void.     Id. 

Directors  paying  corporate  note;  subro- 
gation. 

Where  directors  of  a  corporation  guarantee  a 
note  of  the  corporation  secured  by  a  mortgage, 
and  upon  maturity  of  the  note  pay  the  debt,  they 
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become  subrogated  to  the  rights  under  the  mort- 
gage and  can  sell  the  mortgaged  property,  even 
though  it  Is  shown  that  the  corporation  is  solvent 
and  able,  if  granted  indulgence,  to  finally  pay  off 
the  debt  from  its  income.     Rylander  v.   Sheffield, 

108  Ga.  Ill;  34  S.  E.  Rep.  348  (1899). 

Money   subscription)    effect  of   agreement 
to  Issue  bonds. 

When  one  makes  a  money  subscription  to  a 
corporation,  to  be  expended  in  the  development 
of  its  property  in  certain  named  ways,  and  by 
the  contract  is  to  receive  therefor  "  stocks, 
bonds,  or  other  security,"  as  may  be  determined 
by  the  board  of  directors,  and  the  board  subse- 
quently declares  that  the  subscriber,  by  virtue  of 
scrip  issued  to  him  on  the  payment  of  such  sub- 
scription, is  entitled  to  the  bonds  of  the  company 
to  the  extent  of  the  sum  paid  in,  and  that  such 
development  fund  paid  in  "  is  hereby  recognized 
as  an  indebtedness  for  which  the  holder  is  en- 
titled at  once  to  the  principal  and  interest  in 
money,  except  where  he  takes  bonds  in  lieu  of 
money,"  such  subscriber,  to  the  extent  of  the 
money  paid  in,  is  a  creditor  of  the  company,  and 
the  legal  effect  of  the  contract  under  this  action 
of  the  board  of  directors  is  that  the  unpaid  por- 
tion of  any  subscription  so  made  is  canceled, 
where  the  subscriber  does  not  elect  to  take  there- 
for the  bonds  of  the  company.     Barrow  v.  Smith, 

109  Ga.  767;  35  S.  B.  Rep.  108  (1900). 

Subscription  to  stock;  false  statements  in 
circular   not    part   of   contract. 

Where  a  contract  by  which  a  person  became 
a  member  of  a  corporation  contained  no  reference 
to  circulars  issued  by  the  corporation,  in  which 
there  were  false  statements,  and  which  were  ex- 
hibited to  him  by  an  agent  of  the  corporation, 
who,  for  the  purpose  of  inducing  such  person  to 
become  a  member  of  the  association,  represented 
that  these  statements  were  true,  such  false  state- 
ments furnish  no  defense  to  an  action  against 
him  on  the  contract,  there  being  nothing  to  show 
any  intention  or  design  to  make  their  contents  a 
part  of  the  contract  of  subscription.  Smith  v. 
Southern  Building  Loan  Assn.,  Ill  Ga.  811;  35 
S.  B.  Rep.  707  (1900). 

Subscription,    unpaid;    recital    in    certifi- 
cate;  creditor's  suit. 

A  mere  recital  in  a  stock  certificate  that  the 
shares  therein  specified  are  "  full  paid  and  non- 
assessable," will  not  protect  the  person  named 
in  the  certificate  as  the  owner  of  such  stock  from 
liability  for  an  unpaid  subscription  thereon,  if 
*-.e  in  fact  purchased  the  stock  with  knowledge 
that  the  subscription  was  due.  Fouehe  v.  Mer- 
'hants'  National  Bank  of  Rome,  110  Ga.  827;  36 
S.  B.  Rep.  256  (1900). 

In  order  to  enable  a  creditor  of  a  corporation 
',o  recover  from  one  alleged  to  be  a  stockholder 
therein,  and  as  such  liable  upon  an  unpaid  stock 
subscription,  it  must  appear  that  the  defendant 
was  in  fact  a  stockholder  at  the  time  when  he 
w»d  in  law  so  liable.     Id. 

Subscriptions,     unpaid;     creditors'     suits; 
set-off. 

Shareholders  of  an  insolvent  corporation  who  are 
Indebted  to  It  upon  unpaid  stock  subscriptions 
and  who  are  also  its  creditors  cannot,  in  defense 
to  an  equitable  proceeding  brought  by  another 
creditor  in  behalf  of  himself  and  all  the  creditors 
of  the  corporation,  to  wind  up  its  affairs  and,  as 
an  incident  thereto,  subject  these  shareholders  to 
liability  upon  such  stock  subscriptions,  set  off 
against  the  amounts  due  thereon,  the  debts  due 
to  them  bv  the  corporation.  In  such  a  case, 
"  they  must  pay  up  what  they  owe,  like  other 
debtors,  and  then  get  their  dividends  like  other 
creditors,"  when  the  court  distributes  the  assets 
among  those  entitled  to  the  same.  Wilkinson  v. 
Bertock,  111  Ga.  187;  36  S.  B.  Rep.  623  (1900). 

In  an  equitable  proceeding  brought  by  a  cred- 
itor against   a   corporation,   in  behalf  of  himself 


Ject  the  shareholders  to  liability  upon  their  un- 
paid subscriptions,  the  rules  governing  the  right 
of  a  stockholder  of  a  corporation  to  set  off  a  debt 
due  to  him  by  It  in  defense  to  a  common-law 
action  brought  to  enforce  an  individual  liability 
for  its  debts  imposed  upon  him  by  statute,  bore 
no  application.     Id. 

Stock    subscriptions;    creditor's    right    to 
recover. 

A  creditor  of  an  Insolvent  corporation,  suing 
exclusively  for  his  own  benefit,  may  proceed 
against  stockholders  for  balances  due  upon  their 
stock  subscriptions,  without  joining  with  them 
other  stockholders  similarly  liable.  Harrell  v. 
Blount,  112  Ga.  711;  38  S.  E.  Rep.  56  (1901). 

Lien  on  stock;  recital  in  certificate  as  to 
transfers. 

A  recital  In  a  certificate  of  stock  in  a  corpora- 
tion that  the  same  is  "  transferable  in  person  or 
by  attorney  only  on  the  books  of  the  company 
on  surrender  of  this  certificate,"  does  not  Ipso 
facto  give  to  the  corporation  any  lien  upon  such 
stock.  Buena  Vista  Loan,  etc.,  Co.  v.  Grier, 
Ga.        ;  40  S.  E.  Rep.  284  (1901). 

Stock  held  as  collateral;  sale  of  shares. 

Where  shares  are  held  by  the  vendor  as  col- 
lateral security  for  the  payment  of  deferred  in- 
stalments, and  he  unlawfully  made  a  sale  of  the 
shares,  at  which  he  himself  undertook  to  become 
the  purchaser,  the  status  of  the  title  was  not 
thereby  in  any  manner  changed  or  affected.  Reid 
v.  Caldwell,  110  Ga.  481;  35  S.  E.  Rep.  684  (1900). 

Stock  purchased  by  trust  company. 

Under  the  charter  of  the  Trust  Company  of 
Georgia,  that  corporation  has  authority  to  buy 
the  shares  or  stock  of  any  other  corporation;  pro- 
vided that,  in  so  doing,  it  does  not  violate  the 
provisions  of  the  constitution  of  this  State  (art. 
4,  §  2,  par.  4).  Trust  Company  of  Georgia  v. 
Georgia,  109  Ga.  736;  35  S.  E.  Rep.  323  (1900). 

[Const.,  Art.  4,  §  2,  par.  4;  Anno.  Corp.  L.  Ga., 
p.  6.] 

Intervention   by    stockholders   when    offi- 
cers refuse  to  defend. 

When  stockholders  intervene  in  a  suit  filed 
against  the  corporation,  and  allege  that  through 
fraud  and  collusive  conduct  the  officers  and  di- 
rectors refuse  to  defend  such  suit,  it  is  not  error 
to  refuse  to  permit  such  stockholders  to  appear 
and  defend  in  the  name  of  the  corporation,  when 
they  decline  to  proceed  in  their  own  names  as 
stockholders,  in  behalf  of  themselves  and  other 
stockholders  who  may  desire  to  join  with  them  in 
defense  of  such  suit.  Cornell  v.  Sims,  111  Ga. 
828;  36  S.  E.  Rep.  627  (1900). 

Insolvency,   proof   of. 

Showing  that  a  return  of  nulla  bona  has  been 
made  upon  an  execution  is  not  the  exclusive 
method  of  proving  the  Insolvency  of  a  corpora- 
tion. Harrell  v.  Blount,  112  Ga.  711;  38  S.  H. 
Rep.  56  (1901). 

Insolvent  corporation;  receiver's    certifi- 
cates. 

Where,  in  proceedings  against  an  insolvent  cor- 
poration for  a  final  settlement,  receiver's  certifi- 
cates are  deposited  to  secure  notes  discounted  by 
a  bank,  the  amount  of  the  certificates  in  exces_s 
of  the  notes  secured  do  not  take  precedence  over 
the  certificates  owned  by  other  parties.  State 
Bank  of  Virginia  v.  Domestic  Sewing  Machine 
Co.,  99  Va.  411;  39  S.  E.  Rep.  141  (1901). 

Suits    against     corporations,   where    com- 
menced. 

The  provision  of  the  Constitution  authorizing 
joint  obligors  residing  In  different  counties  to  be 
sued  in  the  county  of  the  residence  of  either  ap- 


and  all  the  creditors  of  the  corporation,  to  wind    plies  to  cases  in  which  one  or  more  joint  obligors 
up   Its  affairs,   and,   as   an   incident  thereto,   sub- 1  are  railroad  companies.     Waycross  Air-Line  R.  R. 
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Co.  v.  Offerman  &  W.  R.  R.  Co.,  114  Ga.  727;  40 
S.  E.  Eep.  738  (1902). 

A  suit  on  a  bond  made  by  a  railroad  company  in 
a  county  other  than  that  in  which  its  principal 
office  is  located  is  properly  brought  In  the  county 
where  the  principal  office  of  the  obligor  company 
is  located.     Id. 

Taxation   of  building  association;   consti- 
tutionality. 

An  act  which  provides  for  a  tax  on  the  stock 
of  a  building  association,  and  also  provides  that 
such  tax  shall  be  in  lieu  of  all  other  taxes  and 
licenses,  whether  State,  county,  or  municipal, 
against  said  association  (except  a  business  li- 
cense), is  unconstitutional  as  to  the  latter  pro- 
vision, as  being  in  violation  of  the  provision  of 
the  Constitution  which  requires  all  taxation  to  be 
uniform  and  ad  valorem.  Georgia  State  Building 
&  Loan  Assn.  v.  City  of  Savannah,  109  Ga.  63; 
35  S.  B.  Rep.  67  (1900). 

The  General  Assembly  has  no  power  to  provide 
that  a  tax  shall  be  levied  and  collected  upon  the 
shares  of  the  members  of  a  private  corporation 
and  that  such  tax  shall  be  received  in  lieu  of  all 
other  taxes  against  such  corporation.  Atlanta 
National  Building  &  Loan  Assn.  v.  Stewart.  109 
Ga.  80;  35  S.  E.  Rep.  73  (1900). 

The  General  Assembly  has  no  power  to  declare 


that  an  occupation  or  business  tax  shall  be  levied 
upon  certain  classes  of  corporations,  which,  when 
collected,  shall  be  received  in  lieu  of  all  other 
taxes  upon  the  property  of  such  corporation.     Id. 

The  tax  Imposed  upon  the  stock  of  the  stock- 
holders of  building  and  loan  associations  under 
section  7  of  the  General  Tax  Act  of  1896  is  a  tax 
on  the  shares  as  the  property  of  the  shareholders, 
and  is  not  a  tax  on  the  property  of  the  corpora- 
tions.    Id. 

The  General  Assembly  has  power  to  levy  a  tax 
upon  the  shares  of  stock  of  an  incorporated  com- 
pany as  the  property  of  the  shareholders,  and 
also  a  tax  upon  the  property  of  the  corporation. 
Id. 

Under  the  Constitution  of  1877,  the  General  As- 
sembly cannot  either  expressly  exempt  from  taxa- 
tion, or  accomplish  this  result  by  a  failure  to 
tax,  any  property  except  that  which  in  the  Con- 
stitution itself  the  General  Assembly  Is  expressly 
authorized  to  exempt.     Id. 

When  a  tax  act  provides  machinery  suitable  to 
be  used  in  bringing  under  taxation  the  property 
of  all  private  corporations,  such  machinery  may 
be  resorted  to  for  bringing  under  taxation  the 
property  of  a  corporation  which  the  same  para- 
graph of  the  law  has  unconstitutionally  declared 
shall  not  be  taxed  in  the  manner  therein  pre- 
scribed.    Id, . 
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AN  ACT  to  amend  section  196  of  chapter  6, 
Political  Code  of  the  Revised  Statutes  of 
Idaho,  fixing  fees  payable  to  the  secretary 
of  state. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Idaho: 

§  1.  That  section  196  of  Chapter  6,  Politi- 
cal Code  of  the  Revised  Statutes  of  Idaho, 
be  amended  to  read  as  follows: 

§  196.  The  Secretary  of  State,  for  services 
performed  in  his  office,  shall  charge  and 
collect  the  following  fees: 

1.  For  a  copy  of  any  law,  resolution,  rec- 
ord, or  other  document  or  paper  on  file  in 
his  office,  twenty  cents  per  folio. 

2.  For  fixing  certificate  and  seal  of  the 
State,  one  dollar. 

3.  For  filing  articles  of  incorporations: 

(a)  When  the  authorized  capital  stock 
does  not  exceed  $25,000.00,  $5.00. 

(b)  When  the  authorized  capital  stock  ex- 
ceeds $25,000.00  and  does  not  exceed  $100,- 
000.00,  $10.00. 

(c)  When  the  authorized  capital  stock  ex- 
ceeds $100,000.00  and  does  not  exceed  $500,- 
000,    $20.00. 

(d)  When  the  authorized  capital  stock  ex- 
ceeds $500,000.00,  $25.00. 

4.  For  recording  articles  of  incorporation, 
twenty  cents  per  folio. 

5.  For  issuing  each  certificate  of  incorpo- 
ration, $3.00. 

6.  For  receiving  and  recording  each  offi- 
cial bond,  twenty  cents  per  folio. 

7.  For  each  commission,  or  other  docu- 
ment signed  by  the  Governor  and  attested 
by  the  Secretary  (pardons  excepted)  five 
dollars. 

8.  For  searching  records  and  archives  of 
the  State,  one  dollar.  But  no  member  of 
the  legislature  or  State  officer  can  be 
charged  for  any  search  relative  to  matter 
appertaining  to  the  duties  of  their  offices; 
nor  shall  they  be  charged  any  fee  for  a  cer- 
tified copy  of  any  law  or  resolution  passed 
by  the  legislature  relative  to  their  official 
duties. 

7 


§  2.  An  emergency  existing  therefor,  this 
act  shall  be  in  force  and  take  effect  from 
and  after  its  passage. 

(Approved  March  11,  1901;  Session  Laws 
1901,  pp.  141,  142.) 


DECISIONS. 

(Include  68  Pac.) 

Ultra  vires,  application  of  doctrine. 

The  doctrine  of  ultra  vires  will  not  be  applied 
when  it  would  defeat  the  ends  of  justice  or  work 
a  legal  wrong.  Burke  Land  &  Live-Stock  Co.  v. 
Wells,  Fargo  &  Co.,  Idaho,  ;  60  Pac.  Eep. 
87  (1900). 

When  a  person  is  largely  indebted,  and  there- 
after organizes  a  corporation,  and  has  all  of  its 
capital  stock  issued  to  himself,  and  then  transfers 
all  of  his  property  to  such  corporation  and  there- 
after such  corporation  assumes  the  indebtedness 
of  its  creator  and  owner,  one  a  stranger,  and  not 
a  creditor,  of  such  corporation  will  not  be  heard 
to  complain  thereof.     Id. 

Negotiable  paper,  president  may  indorse. 

The  president  of  a  business  corporation  has  the 
implied  power  to  transfer  its  negotiable  paper  so 
as  to  enable  a  purchaser  to  take  the  same,  when 
properly  indorsed,  freed  of  any  equities  or  infirmi- 
ties of  which  he  had  no  notice.  Jones  v.  Stod- 
dart,        Idaho,         ;  67  Pac.  Rep.  650  (1902). 

It  is  not  necessary  for  one  who  claims  to  be 
a  purchaser  of  a  negotiable  note  of  a  corporation 
to  show  a  formal  resolution  of  the  board  of  di- 
rectors ordering  the  president  to  indorse  the  note. 
Especially  is  this  true  if  it  is  shown  that  the 
indorsement  was  verbally  authorized  by  the 
board,  and  that  the  indorsement  was  for  the  bene- 
fit of  the  corporation.     Id. 

Foreign  corporation;  assets  nnder  con- 
trol of  State  courts;  foreign  judgment. 

Where  a  foreign  corporation  has  submitted  It- 
self to  the  jurisdiction  of  Idaho  in  certain  in- 
solvency proceedings,  and  thereafter,  by  proceed- 
ings in  the  courts  of  another  State,  claims  to 
have  secured  title  to  shares  of  stock  which  are 
evidence  of  assets  in  the  custody  of  a  court  of 
Idaho,  such  corporation  will  not  be  assisted  by 
the  courts  of  Idaho  in  obtaining  such  assets,  to 
the  detriment  of  citizens  of  Idaho  and  other 
States  who  have  filed  and  proved  their  claims  in 
the  court  of  Idaho  having  possession  of  such  as- 
sets. Thum  v.  Pyke,  Idaho,  ;  66  Pac.  Rep. 
157  (1901). 

When  judgment  was  obtained  in  a  court  of  a 
sister  State,  and  it  is  sought  to  give  effect  to 
such  judgment  in  the  courts  of  Idaho,  and  it  is 
shown   that   the    service   of   summons   was   made 
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upon  a  former  secretary  of  the  corporation  de- 
fendant, and  It  appears  that  such  person  was  not 
such  secretary  at  the  date  of  such  service  of  sum- 
mons, and  that  the  plaintiff  knew  that  he  was  not 
such  secretary  or  an  officer  of  the  defendant  cor- 
poration, held,  that  jurisdiction  of  the  defendant 
corporation  was  not  obtained  by  such  service, 
and  that  the  judgment  rendered  therein  is  abso- 
lutely void  so  far  as  the  enforcement  of  it  by  the 
courts  of  Idaho  is  concerned.     Id. 

Foreign     corporations;     actions     against: 
service  of  process. 

Foreign   corporations   are,   for  the  purposes   of 
jurisdiction,   nonresidents  of  the  State   of   Idaho, 


and  may  be  sued  in  the  District  Court  in  any 
county  in  the  State  designated  in  a  plaintiff's 
complaint.      Boyer    v.    Northern    Pacific    Ey.    Co., 

Idaho,       ;  66  Pae.  Rep.  826  (1901). 

A  foreign  corporation  doing  business  in  Idaho 
does  not  acquire  a  fixed  residence  therein  by 
designating  an  agent  upon  whom  process  may  be 
served,  as  required  by  the  provisions  of  section 
2663,  Rev.  Stat.;  and  the  decision  in  the  case  of 
Basley  v.  Insurance  Co.  (Idaho),  38  Pac.  Rep.  405, 
announcing  a  different  rule,  is  expressly  over- 
ruled.    Id. 

[Rev.  Stat.,  i  2653;  Anno.  Corp.  L.  Idaho, 
p.   18.] 


ILLINOIS. 


ILLINOIS. 


LAWS  OF  1901. 


CORPORATIONS. 

Annual  Report  to  the  Secretary  of  State. 

Sec.  1.  Corporations  to  file  post-office  address  of 
business  office. 

2.  Corporations  to  report  annually  to  Secre- 
tary of  State;  report  to  be  signed  and 
sworn  to;  fee  for  filing;  cancellation  of 
charter  for  failure  to  report. 

S.  Secretary  of  State  to  mail  blank  reports 
ana  copy  of  section  3  of  this  act;  pub- 
lication   of  notice. 

4.  Papers  publishing  notice  to  furnish  copies. 

5.  Fee  for  publication. 

6.  Secretary    of    State    to    furnish    certified 

copies  of  reports  to  recorders  of  deeds. 

7.  Reinstatement  of  corporations. 

8.  Expense  of  publication;  how  paid. 

9.  Eepeal. 

AN  ACT  requiring  corporations  to  make  an- 
nual report  to  the  Secretary  of  State,  and 
providing  for  the  cancellation  of  articles 
of  incorporation  for  failure  to  do  so,  and 
to  repeal  a  certain  act  therein  named. 

§  1.  Be  it  enacted  by  the  People  of  the 
State  of  Illinois,  represented  in  the  General 
Assembly:  That  every  corporation  here- 
after organized  under  the  laws  of  this  State 
shall,  before  receiving  a  certificate  of  com- 
plete organization,  file  with  the  Secretary 
of  State  a  statement  setting  forth  the  post- 
office  address  of  its  business  office,  giving 
street  and  number. 

§  2.  Every  incorporated  company,  other 
than  railroad,  banking,  building  and  loan 
and  insurance  companies,  existing  by  vir- 
tue of  any  general  or  special  law  of  this 
State,  or  hereafter  organized  by  virtue  of 
any  law  of  this  State,  shall  annually,  be- 
tween the  first  day  of  February  and  the 
first  day  of  March,  report  to  the  Secretary 
of  State-  the  location  of  its  principal  office 
in  this  State,  with  town,  street  and  num- 
ber; the  name  of  its  officers,  with  their 
residence,  stating  the  town,  street  and  num- 
ber, with  the  date  of  the  expiration  of  their 
respective  terms  of  office;  whether  or  not 
the  corporation  is  pursuing  an  active  busi- 
ness under  its  charter  and  the  kind  of  busi- 
ness engaged  in,  if  any,  which  said  report 
shall  be  made  under  the  seal  of  the  corpora- 
tion and  shall  be  signed  and  sworn  to  by 
the  president,  secretary  or  other  officer  of 
the  corporation,  and  in  case  said  corpora- 
tion is  in  the  hands  of  an  assignee  or  re- 
ceiver, then  such  report  shall  be  signed  and 
sworn  to  by  such  assignee  or  receiver,  which 
said  report,  together  with  a  fee  of  one  dol- 


lar for  filing  the  same,  shall  be  sent  to  the 
Secretary  of  State,  In  whose  office  it  shall 
be  filed.  The  Secretary  of  State  shall  in  no 
case  receive  or  file  said  report  until  said 
fee  is  paid,  and  a  failure  to  make  said  re- 
port and  pay  said  fee  shall  be  prima  facie 
evidence  that  said  corporation  is  out  of 
business,  and  shall  work  a  forfeiture  of  the 
charter  of  such  corporation.  And  it  is 
hereby  made  the  duty  of  the  Secretary  of 
State  to  enter  upon  the  records  of  his  of- 
fice, as  soon  as  practicable  after  default  in 
making  such  report,  the  cancellation  of  the 
charters  of  all  corporations  failing  to  make 
said  report  at  the  time  and  in  the  manner 
herein  provided. 

§  3.  The  Secretary  of  State  is  hereby  re- 
quired, on  or  before  the  fifteenth  day  of 
January  of  each  year,  to  mail  to  every  cor- 
poration proper  blanks  to  be  used  in  making 
the  report  hereinbefore  provided  for,  also  a 
copy  of  section  three  (two)  of  this  act,  to- 
gether with  a  notice  that  failure  on  the 
part  of  said  corporation  to  make  such  re- 
port within  the  time  prescribed  by  law  shall 
be  taken  as  prima  facie  evidence  that  such 
corporation  is  out  of  business,  and  that 
upon  such  failure  its  articles  of  incorpora- 
tion will  be  cancelled  upon  the  records  of 
the  office  of  the  Secretary  of  State:  Pro- 
vided, that  where  a  corporation  is  located 
in  a  city  of  fifty  thousand  inhabitants  or 
upwards,  and  the  records  in  the  office  of 
the  Secretary  of  State  do  not  disclose  in  its 
address  the  location  by  street  and  number 
of  such  corporation,  it  shall  be  the  duty  of 
the  Secretary  of  State,  in  lieu  of  mailing 
the  notice,  copy  of  law  and  blank  herein 
provided,  to  publish,  on  or  before  the  fif- 
teenth of  January  of  each  year,  in  some 
newspaper  of  general  circulation,  printed 
and  published  in  the  county  in  which  said 
city  is  located,  a  copy  of  section  three  (two) 
of  this  act,  together  with  a  list  of  all  cor- 
porations in  said  city  to  which  this  act  ap- 
plies, except  those  to  which  notices  are  re- 
quired to  be  mailed  as  provided  for  in  this 
section:  Provided,  further,  that  where  the 
records  in  the  office  of  the  Secretary  of 
State  fail  to  show  in  what  town  or  county 
any  corporation  is  located,  then  the  above 
notice  may  be  given  in  any  newspaper  of 
general  circulation  published  in  this  State, 
and  that  such  notice  shall  not  be  published 
more  than  once  as  to  any  one  corporation. 
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§  4.  The  publishers  of  the  newspapers 
printing  the  notices  provided  for  in  this  act 
shall,  immediately  after  such  publication, 
transmit  by  mail  to  the  (Secretary  of  State, 
Auditor  of  Public  Accounts,  State  Treasurer 
and  recorder  of  deeds  of  the  county  in  which 
said  paper  is  published,  a  copy  of  the  paper 
containing  said  notice  and  list  with  a  cer- 
tificate by  the  publisher,  verified  by  oath, 
that  said  notice  and  list  appeared  in  every 
copy  of  the  issue  of  that  date  and  that  it 
was  distributed  to  all  patrons  of  said  paper 
in  the  regular  way. 

§  5.  The  fee  for  publication  is  hereby 
fixed  at  five  cents  per  line  of  the  width  of 
a  newspaper  column  for  the  publication  of 
said  copy  of  law  and  notice,  and  five  cents 
for  each  corporation  named. 

§  6.  The  Secretary  of  State  is  hereby  re- 
quired, on  or  before  the  first  day  of  July, 
1902,  or  as  soon  thereafter  as  practicable, 
to  file  with  the  recorder  of  deeds  of  each 
county  in  this  State  a  certified  list  of  all 
corporations  which  have  made  the  report 
hereinbefore  provided  for,  with  the  names 
and  addresses  of  their  president  and  secre- 
tary, or  of  their  principal  officers  or  man- 
ager, together  with  the  location  by  city, 
street  and  number  of  their  principal  busi- 
ness office  in  this  State,  which  list  shall  be 
filed  in  the  offices  of  said  recorders  for  pub- 
lic reference;  and,  annually  thereafter,  on 
or  before  the  first  day  of  July,  the  Secretary 
of  State  shall  file  a  similar  list  of  all  addi- 
tional corporations  which  have  made  such 
report,  and  also  a  list  of  all  corporations 
previously  certified  which  have  since  been 
canceled  for  non-compliance  with  said  law. 

§  7.  It  is  further  provided,  that  any  cor- 
poration which  is  pursuing  an  active  busi- 
ness under  its  charter,  failing  to  make  said 
report  at  the  time  provided  by  law  may,  at 
any  time,  within  one  year  from  such  de- 
fault, be  reinstated  upon  the  records  in  the 
office  of  the  Secretary  of  State  upon  pay- 
ment of  a  fee  in  the  sum  of  twenty  dollars 
for  such  reinstatement  and  filing  in  said 
office  an  affidavit  stating  all  the  facts  re- 
quired in  section  three  (two)  of  this  act,  and 
in  addition  thereto,  the  fact  that  it  was  at 
the  time  of  such  default,  and  still  is,  en- 
gaged in  active  business  under  its  charter. 

§  8.  The  expenses  of  the  publication 
hereinbefore  provided  for  shall  be  paid  from 
the  appropriation  for  printing,  upon  bills 
properly  certified  by  the  Commissioners  of 
State  Contracts,  and  the  Auditor  of  Public 
Accounts  is  hereby  authorized  and  directed 
to  draw  his  warrant  upon  the  State  Treas- 
urer for  the  amount  so  certified,  and  the 
Treasurer  shall  pay  the  same  out  of  the 
money  appropriated  for  printing. 

§  9.  That  an  act  entitled,  "  An  act  re- 
quiring corporations  to  make  annual  report 
to  the  Secretary  of  State,  and  providing 
for  the  cancellation  of  articles  of  incorpo- 
ration for  failure  to  do  so,"  approved  April 


21,  1899,  in  force  July  1,  1899,  be,  and  the 
same  is  hereby,  repealed. 

(Approved  May  10,  1901.  See  Laws  of 
Illinois,  1901,  p.  124.) 

LABOR. 
Employment  of  Women  and  Children. 

Sec.  1.  Amends  sections  4  and  9,  Act  of  1887. 

4.  Number  of  working  hours  per  day  and 
week;  all  establishments  subject  to  fac- 
tory Inspectors,  and  employing  women 
and  girls,  to  provide  seats. 

0.  Penalty  for  violation  for  provisions  of  act. 

AN  ACT  to  amend  sections  four  (4)  and 
nine  (9)  of  an  act  entitled,  "  An  act  to 
regulate  the  employment  of  children  in 
the  State  of  Illinois,  and  to  provide  for 
the  enforcement  thereof,"  approved  June 
9,  1897,  in  force  July  1,  1897. 

§  1.  Be  it  enacted  by  the  People  of  the 
State  of  Illinois,  represented  in  the  General 
Assembly:  That  section  four  (4)  and  nine 
(9)  of  an  act  entitled,  "  An  act  to  regulate 
the  employment  of  children  in  the  State  of 
Illinois,  and  to  provide  for  the  enforcement 
thereof,"  approved  June  9,  1897,  in  force 
July  1,  1897,  be,  and  the  same  is  hereby, 
amended,  so  as  to  read  as  follows: 

§  4.  No  person  under  the  age  of  sixteen 
years  shall  be  employed  or  suffered  to  work 
for  wages  at  any  gainful  occupation  more 
than  sixty  hours  in  any  one  week,  nor  more 
than  ten  hours  in  any  one  day.  All  estab- 
lishments subject  to  factory  inspection, 
where  girls  and  women  are  employed,  shall 
provide  suitable  seats  for  the  use  of  the 
girls  and  women,  and  they  shall  be  permit- 
ted the  use  of  such  seats  when  not  neces- 
sarily engaged  in  their  active  duties. 

See  Anno.  Corp.   L.  (Vol.   I),  111.,  p.  59. 

§  9.  Any  person,  firm  or  corporation,  agent 
or  manager,  superintendent  or  foreman,  of 
any  firm  or  corporation,  who,  whether  for 
himself  or  for  such  firm  or  corporation,  or 
by  himself  or  through  sub-agents  or  fore- 
man, superintendent  or  manager,  shall  vio- 
late or  fail  to  comply  with  any  of  the  pro- 
visions of  this  act,  or  shall  refuse  admittance 
to  premises  or  otherwise  obstruct  the  fac- 
tory inspector  or  deputy  factory  inspectors 
in  the  performance  of  their  duties,  as  pre- 
scribed by  this  act,  shall  be  deemed  guilty 
of  a  misdemeanor,  and  upon  conviction 
thereof  shall  be  fined  not  less  than  ten  dol- 
lars nor  more  than  one  hundred  dollars,  or 
imprisonment  in  the  county  jail  not  less 
than  ten  days  nor  more  than  thirty  days, 
for  each  offense,  or  both  fine  and  imprison- 
ment, in  the  discretion  of  the  court,  and 
shall  stand  committed  until  such  fine  and 
costs  are  paid. 

See  Anno.  Corp.  L.  (Vol.  I),  111.,  p.  59. 

(Approved  May  10,  1901.  See  Laws.  1901, 
p.  231.) 
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(Include  63  N.  B.  98.) 

Organization  of  corporation;  duty  of  Sec- 
retary of  State. 

A  proposed  corporation  having  for  Its  object  the 
construction  and  operation  of  horse,  dummy,  elec- 
tric, cable,  and  compressed  air  street  railroads, 
and  for  the  construction  and  operation  of  a  gen- 
eral heating,  lighting,  and  power  supply  business, 
cannot  be  organized  under  the  Act  of  1872,  con- 
cerning corporations  not  for  pecuniary  profit.  The 
Secretary  of  State  may  determine,  in  the  first 
Instance,  whether  the  certificate  of  intention  to 
form  a  corporation  not  for  pecuniary  profit  indi- 
cates that  the  proposed  corporation  is  in  fact  being 
organized  for  business  purposes  only,  and  with  a 
view  to  pecuniary  profit.  People  v.  Rose,  188  111. 
268;  59  N.  E.  Rep.  432  (1900). 

Charter;  provisions  of  statute;  part  of. 

If  a  corporation  Is  organized  under  the  General 
Incorporation  Act,  provisions  of  the  statute  enter 
into  and  become  a  part  of  its  charter.  Bixler  v. 
Summerfleld,  195  111.  147;  62  N.  E.  Rep.  849  (1902). 

Corporate  name;  rift- lit  to  use   of. 

The  fact  that  generic  terms  or  mere  descriptive 
words  are  the  common  property  of  the  public  and 
not  ordinarily  susceptible  of  appropriation  by  an 
Individual  does  not  prevent  the  issuing  of  an  in- 
junction to  restrain  the  use  of  such  terms  or 
words  by  a  corporation  at  the  suit  of  another 
corporation  which  has  already  adopted  them  in 
Its  name,  where  the  evidence  shows  a  fraudulent 
design  and  that  the  public  will  be  misled.  Inter- 
national Committee  of  Young  Women's  Christian 
Associations  v.  Young  Women's  Christian  Associa- 
tion of  Chicago,  194  111.  194;  62  N.  E.  Rep.  551 
(1902). 

Admission  of  existence  of  corporation  by 
filing?  Information  In  «no  warranto. 
The  effect  of  filing  an  information  In  the  nature 
of  quo  warranto  against  a  corporation  by  Its  cor- 
porate name,  to  compel  the  corporation  to  dis- 
close by  what  authority  It  exercises  corporate 
privileges  Is  to  admit  the  existence  of  the  cor- 
poration. People  v.  Central  Union  Telephone  Co., 
192  111.  307;  61  N.  E.  Rep.  428  (1901). 

Extension   of  corporate  existence. 

The  Act  of  1869,  amending  the  general  Act  of 
1845  on  abatement  (Laws  of  1869,  p.  1),  which 
provides  that  corporations  whose  charities  "  may 
have  expired "  shall  continue  their  corporate 
capacity  for  a  term  of  two  years  for  the  purpose 
of  collecting  debts  and  selling  their  property,  ap- 
plies to  corporations  created  SIter  the  passage  of 
the  act  as  well  as  to  those  then  existing.  Singer 
v.  Hutchison,  183  111.  606;  56  N.  E.  Rep.  388 
(1900). 

[Laws  1869,  p.  1;  Anno.  Corp.  L.  111.,  p.  26.] 

Powers    of    corporation    outside    of    State 
where  created. 

A  corporation,  as  a  general  rule,  Is  without 
power  to  perform  corporate  acts,  such  as  the 
holding  of  a  stockholders'  meeting  outside  of  the 
State  of  Its  creation,  and  where  the  laws  under 
which  it  was  incorporated  have  no  force.  Hold- 
ing v.  American  Glucose  Co.,  182  111.  551;  55  N.  E. 
Rep.  577  (1899). 

Corporate    powers;    appeal    bond    In    snit 
between  third  parties. 

A  corporation  organized  for  purposes  of  manu- 
facture and  sale  of  liquors  has  no  implied  or  ex- 
press power  to  become  surety  on  an  appeal  bond 
in  a  suit  between  third  parties,  where  it  Is  not 
shown  that  such  act  was  reasonably  necessary  to 
accomplish  the  end  for  which  the  corporation  was 
formed.  Best  Brewing  Co.  v.  Klassen,  185  III. 
87;  67  N.  E.  Rep.  20  (1900). 

A  corporation  can  do  only  those  acts  which  are 
within  the  scope  of  its  charter,  and  if  an  act  is 
not   originally   within  the  express  or   necessarily 


Implied  powers  of  the  corporation  It  Is  void,  and 
no  subsequent  act  can  make  It  valid  by  way  of 
estoppel.    Id. 

Ultra  yires;  who  may  Interpose  defense. 

In  an  action  for  rent  of  a  portion  of  a  building 
erected  by  a  corporation  and  partly  occupied  by 
it  for  corporate  purposes,  the  defendant  cannot 
show,  in  defense,  that  the  corporation  abused  its 
powers  with  respect  to  its  real  estate  in  erecting 
a  larger  building  than  is  needed  for  the  carrying 
out  of  its  corporate  purposes.  Rector  v.  Hartford 
Deposit  Co.,  190  111.  380;  60  N.  E.  Rep.  528  (1901). 

Ultra  vires;  effect  of  receiving  benefits  of 
act. 

A  contract  beyond  the  power  of  a  corporation 
Is  void,  and  the  fact  that  the  corporation  has  re- 
ceived the  benefit  thereof  or  the  other  party  has 
acted  thereunder  does  not  estop  the  corporation 
from  raising  the  defense  of  ultra  vires.  National 
Home  Building  &  Loan  Assn.  r.  Home  Savings 
Bank,  181  HI.  35;  54  N.  E.  Rep.  619  (1899). 

A  party  dealing  with  a  corporation  having  lim- 
ited and  delegated  powers  conferred  by  law  is 
chargeable  with  notice  of  them  and  their  limita- 
tions, and  cannot  plead  ignorance  of  them  In 
avoidance  of  the  defense  of  ultra  vires.     Id. 

A  corporation  having  received  the  benefit  of  a 
contract  may  be  estopped  to  raise  the  defense  of 
ultra  vires,  where  the  contract  is  within  its  power 
but  there  has  been  a  failure  to  comply  with  some 
regulations,  or  the  power  has  been  improperly 
exercised.    Id. 

Promissory     note;     extension     as     snrety; 
corporate  powers. 

If  the  extension  of  a  note  as  surety  by  a  cor- 
poration is  not  for  a  legitimate  corporate  purpose, 
the  fact  that  there  was  an  extension  of  time  to 
the  principal  does  not  affect  the  question  of  the 
surety's  liability.  Rogers,  Brown  &  Meacham  v. 
Jewell  Belting  Co.,  184  111.  574;  56  N.  E.  Rep. 
1017  (1900). 

That  the  stockholders,  officers,  and  directors  of 
two  distinct  corporations  are  the  same  persons 
does  not  render  one  corporation  liable  for  the 
debts  of  the  other,  so  as  to  constitute  them  joint 
makers  of  a  note  upon  which  they  would  be  other- 
wise principal  and  surety.     Id. 

Promissory  notes  by  officers;  ratification. 

A  guaranty  of  a  note  for  a  deferred  payment 
on  lots  purchased  by  a  corporation,  executed  in 
the  name  of  the  corporation  by  its  president,  may 
be  enforced  though  not  authorized  by  the  board  of 
directors,  when  ratified  by  the  subsequent  acts 
of  the  corporation  in  paying  interest,  requesting 
extension  of  time  and  retaining  title  to  the  prop- 
erty, although  offering  to  reconvey  part  of  It 
subject  to  a  general  mortgage  on  the  corporate 
property.  Lake  Street  Elevated  R.  R.  Co.  v. 
Carmichael,  184  III.  348;  56  N.  E.  Rep.  372  (1900). 

Corporate   seal;   use;  lease   of  property. 

A  lease  purporting  to  be  the  deed  of  a  corpora- 
tion is  sufficiently  executed  if  the  corporate  seal 
Is  affixed  and  properly  attested  by  the  secretary, 
and  parties  objecting  thereto  have  the  burden  of 
proving  that  It  was  not  so  executed.  West  Side 
Auction  House  Co.  v.  Connecticut  Mutual  Life 
Ins.  Co.,  186  111.  156;  57  N.  E.  Rep.  839  (1900). 

The  execution  and  delivery  of  a  lease  by  defend- 
ant to'  plaintiff  as  a  corporation  Is  sufficient  evi- 
dence of  plaintiff's  corporate  existence,  notwith- 
standing defendant's  plea  of  nul  tiel  corporation 
where  the  evidence  shows  the  execution  of  the 
lease  by  defendant  and  there  Is  no  evidence  to 
overcome  plaintiff's  prima  facie  corporate  exist- 
ence.   Id. 

Officers,     representations     of,     when     not 
deemed  those  of  corporation. 

Representations  made  by  an  officer  of  a  corpora- 
tion in  his  own  interest  and  against  the  Interest 
of  the  company  cannot  be  treated  by  the  party  to 
whom  they  are  made  as  being  the  representations 
of  the  corporation.  Wheeler  v.  Home  Savings 
&  State  Bank,  188  111.  34;  58  N.  E.  Rep.  598  (1900). 
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Directors;  liability  for  debts  contracted 
prior   to   organization. 

Persons  who  assume  to  act  as  directors  of  a 
corporation,  and  exercise  corporate  powers  and 
contract  debts  in  its  name,  before  all  stock  named 
in  the  articles  of  incorporation  has  been  sub- 
scribed for  in  good  faith,  are  personally  liable 
under  section  18  of  the  Corporation  Act  (Eev.  Stat. 
1874,  p.  289),  for  the  debts  so  contracted.  Kent 
T.  Clark  &  Co.,  181  111.  237;  54  N.  E.  Eep.  967 
(1899). 

[Corporation  Act,  i  18;  Anno.  Corp.  L.  111., 
p.  29.] 

Powers   of  officers)  repudiation  of  sale. 

The  powers  of  officers  of  a  building  and  loan 
association  are  the  same  as  those  of  similar  officers 
of  other  corporations,  and  the  president  and  secre- 
tary have  power  to  bind  the  association  by  exe- 
cuting an  agreement  of  sale.  Domestic  Building 
Assn.  v.  Guadiano,  195  111.  222;  63  N.  E.  Hep. 
98  (1902). 

In  the  absence  of  notice  of  any  limitation  upon 
the  powers  of  the  president  and  secretary  of  a 
loan  association,  a  proposed  purchaser  of  real 
estate  from  the  association  is  justified  in  dealing 
with  the  president  and  secretary,  and  if  they 
assume  to  act  for  the  association  within  the  ap- 

Earent  scope  of  their  authority  their  acts  are 
inding  upon  the  association.  Id. 
If  the  directors  of  a  loan  association  desire  to 
repudiate  an  agreement  of  sale  made  by  the  presi- 
dent and  secretary,  it  is  their  duty,  upon  learning 
the  terms  of  the  agreement,  to  immediately  notify 
the  proposed  purchaser  of  the  want  of  authority 
to  execute  the  agreement,  and  to  repudiate  the 
agreement  and  cause  the  cash  deposit  made  by 
the  proposed  purchaser  to  be  returned.    Id. 

Stockholders,   who   are. 

The  appearance  of  names  on  the  books  of  a 
corporation  as  stockholders  is  prima  facie  evidence 
that  they  are  the  owners  of  the  stock.  Sherwood 
v.  Illinois  Trust  &  Savings  Bank,  195  111.  112; 
62  N.  E.   Eep.  835  (1902). 

Liability  of  stockholders;  effect  of  sur- 
render of  stock  to   corporation. 

If  a  person  subscribes  for  a  certain  amount  of 
stock,  which  he  does  not  pay  for  but  surrenders 
to  the  corporation,  which  sells  the  stock  to  other 
parties  who  pay  for  the  same  in  full,  there  is  no 
liability  on  the  part  of  the  original  subscriber 
to  creditors  under  section  8  of  the  Corporation 
Act,  concerning  the  liability  of  stockholders  for 
amounts  unpaid  upon  their  subscriptions.  First 
Nat.  Bank  of  Peoria  v.  Peoria  Watch  Co.,  191  111. 
128;  60  N.  E.  Eep.  859  (1901). 

[Corporation  Act.  §  8;  Anno.  Corp.  L.  111.,  p.  24.] 
A  corporation  may,  if  it  acts  in  good  faith,  buy 
and   sell   shares   of   its   own   stock,   and  the  sur- 
render  of   stock   to   the   corporation   by   a   stock- 
holder is,  in  effect,  a  purchase  by  it.     Id. 

Liability  of  stockholders;  executors,  ad- 
ministrators,   etc. 

One  who  stands  upon  the  books  of  a' corporation 
as  a  stockholder  may  be  proceeded  against  in  an 
action  to  enforce  personal  liability  of  stockholders 
for  debts  of  the  corporation,  although  he  in  fact 
holds  the  stock  as  trustee  —  and  particularly 
where  the  stock  is  issued  to  him  directly,  without 
any  qualifications  as  to  ownership;  because  one 
desiring  to  claim  the  protection  of  section  23  of 
the  Corporation  Act,  exempting  from  liability  as 
stockholders  parties  holding  stock  as  trustee,  ex- 
ecutor, administrator,  etc.,  must  cause  his  repre- 
sentative capacity  and  the  identity  of  the  true 
owner  of  the  stock  to  appear  upon  the  records  of 
the  corporation.  Sherwood  v.  Illinois  Trust  & 
Savings  Bank,  195  111.  112;  62  N.  E.  Eep.  835 
(1902). 

[Corporation  Act,  §  23;  Anno.  Corp.  L.  111., 
p.  80.] 

Liability  of  stockholders;  assignee  of 
stock    not   fully    paid. 

An  assignee  of  stock  in  a  corporation  purport- 
ing to  be  fully  paid,  who  had  notice  that  it  was 
not   so   paid,    is  primarily   liable   for   the   unpaid 


amount  to  the  creditors  of  the  corporation.  Foote 
v.  Illinois  Trust  &  Savings  Bank,  194  111.  600; 
62  N.  E.   Eep.  834  (1902). 

Subscriptions  to  stock;  defense  in  action 
to  enforce. 

Liability  on  a  subscription  to  capital  stock  is 
not  defeated  by  proof  that  the  subscription  list 
contains  the  names  of  corporations  not  authorized 
to  subscribe,  where  the  defendant  has  stood  by 
during  the  completion  of  the  organization  without 
objecting  to  such  subscriptions  or  repudiating  his 
own  on  that  account,  and  there  is  no  proof  that 
the  corporations  have  not  performed  their  con- 
tracts or  that  they  have  availed  of  their  privilege 
to  deny  their  obligations.  McCoy  v.  World's 
Columbian  Exposition,  186  111.  356;  57  N.  E.  Eep. 
1043  (1900). 

A  subscriber  to  capital  stock,  in  anticipation  of 
the  organization  of  the  corporation,  cannot  defend 
a  suit  on  his  subscription  upon  the  ground  that 
the  capital  stock  had  been  Increased  and  there 
was  no  proof  that  such  additional  stock  was  fully 
subscribed.    Id. 

A  written  subscription  to  capital  stock,  the 
amount  of  which  is  payable  in  installments  as 
called  for  by  the  directors,  draws  interest  after 
the  obligation  has  matured  by  the  making  of  a 
call  or  demand.    Id. 

Action    to    compel    issne     of    new    stock; 
laches. 

A  delay  of  nearly  seven  years  by  the  purchaser 
of  stock  after  learning  that  it  has  previously  been 
canceled,  upon  the  dissolution  of  the  old  corpora- 
tions and  the  organization  of  a  new  one,  in  which 
the  seller  had  refused  to  take  stock,  will  bar  his 
remedy  to  compel  the  new  corporation  to  issue 
new  stock  in  exchange  for  the  old,  where,  in  the 
meantime,  one  who  was  a  director  in  the  old  cor- 
poration has  died  and  his  testimony  as  to  the 
transaction  is  thereby  lost.  Stoddard  v.  Decatur 
Cracker  Co.,  184  111.  53;  56  N.  E.  Sep.  327  (1900j. 

Preferred   stock;  creditors,  when  not  af- 
fected. 

Where  some  stock  of  a  corporation  is  issued  as 
preferred,  a  creditor  of  the  corporation  is  not  in- 
jured thereby,  if  the  money  paid  for  the  stock 
reaches  the  treasury  of  the  corporation,  and  the 
dividends  on  the  stock  are  not  to  be  paid  except 
out  of  net  profits.  First  Nat.  Bank  of  Peoria  v. 
Peoria  Watch  Co.,  191  111.  128;  60  N.  E.  Eep. 
859  (1901). 

Vendor   of  stock  guarantees   title,   etc. 

A  vendor  of  stock  in  a  corporation  Impliedly 
warrants  that  the  same. is  genuine  and  that  he  is 
the  owner  thereof  and  authorized  to  transfer  title 
and  if  the  assignee  desires  further  protection  he 
must  exact  a  special  guarantee.  Higglns  v.  Illinois 
Trust  &  Savings  Bank,  193  111.  394;  61  N.  E.  Eep. 
1024  (1901). 

Liability  of  assignor  of  stock  for  unpaid 
balance   on   subscription. 

The  mere  assignment  by  a  stockholder  of  part 
of  his  shares  of  stock  before  the  institution  of  a 
suit  by  the  receiver  of  the  corporation  to  collect 
the.  unpaid  balance  on  the  stock  to  pay  corporate 
debts  does  not  relieve  the  assignor  from  liability 
for  the  unpaid  balance  upon  the  shares  so  as- 
signed. Florsheim  v.  Illinois  Trust  &  Savings 
Bank,  192  111.  382;  61  N.  E.   Eep.   491  (1901). 

Liability  of  assignee  -with  notice. 

In  a  suit  by  creditors  to  wind  up  an  insolvent 
corporation  and  charge  the  stockholders  with  the 
unpaid  balance  due  on  the  stock,  an  assignee  of 
such  stock  is  primarily  liable  for  an  assessment 
made  by  the  court,  where  he  had  notice  that  the 
stock  was  not  fully  paid  although  it  wa|  marked 
"  full  paid  and  nonassessable."  Higgini  v.  Illi- 
nois Trust  &  Savings  Bank,  193  111.  394;  61  N.  E. 
Eep.  1024  (1901). 

Debt     of   corporation     unlawfully   organ- 
ized. 
A    verdict    holding   a    stockholder   and   director 
liable,   under  section  IS  of  the   Corporation  Act, 
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for  a  debt  contracted  in  the  name  of  a  corpora- 
tion never  legally  organized,  will  not  be  set  aside, 
where  the  debt  was  contracted  under  the  express 
direction  of  defendant,  who  assumed  to  act  for 
the  alleged  corporation  in  the  management  of  its 
business  outside  of  his  duties  as  director.  Ed- 
wards t.  Armour  Packing  Co.,  190  111.  467;  60  N. 
E.  Eep.  807  (1901). 

[Corporation  Act,  §  18:  Anno.  Corp.  L.  111., 
p.  28.] 

Pledge  of  corporate  property  for  debt  of 

another. 

A  commercial  corporation  has  no  power  to 
pledge  its  property  for  the  payment  of  an  indi- 
vidual debt  of  another  party  in  which  it  has  no 
interest  and  for  which  it  is  In  nowise  responsible, 
and  such  action  being  ultra  vires  and  void  Is  in- 
capable of  ratification.  Wheeler  v.  Home  Sav- 
ings &  State  Bank,  188  111.  34;  58  N.  E.  Rep.  598 
(1900). 

A  bank  which  knowingly  receives  property  of  a 
corporation  as  pledge  for  the  individual  debt  of 
an  officer  of  the  corporation  acts  at  Its  peril,  and 
cannot  hold  the  property  as  against  the  corpora- 
tion or  its  assignee,  particularly  where  it  appears 
the  act  was  never  authorized  by  the  corpora- 
tion.   Id. 

Sale  of  machinery;   conversion. 

If  a  manufacturing  company,  which  employs  a 
corporation  as  agent  to  sell  its  machinery,  elects 
to  treat  an  unauthorized  disposition  of  certain 
machinery  by  the  corporation  as  a  sale  and  to 
accept  the  corporation  as  its  contract  debtor  for 
the  amount,  such  company  cannot  thereafter  sue 
either  the  corporation  or  its  individual  members 
in  tort  for  a  conversion  of  the  property.  Birdsell 
Mfg.  Co.  v.  Oglebee,  187  111.  149;  58  N.  E.  Eep. 
231  (1900). 

Creditor's    suit   to   reach   assets    in   hands 
of  stockholders. 

A  judgment  creditor  of  a  corporation  has  nothing 
to  do  with  equities  existing  among  stockholders, 
and  in  proceeding  by  creditor's  bill  to  reach  assets 
of  the  corporation  in  the  hands  of  the  stockholders 
he  need  not  make  all  stockholders  parties.  Singer 
v.  Hutchinson,  183  111.  606;  56  N.  E.  Rep.  388 
(1900). 

Upon  the  filing  of  a  creditor's  bill  against  part 
of  the  stockholders  to  reach  corporate  assets  in 
their  hands,  the  defendants,  if  they  desire  an 
equitable  distribution  of  the  burden  among  all  the 
stockholders,  should  file  a  cross-bill,  or  may  file  an 
original  bill  in  an  Independent  proceeding.     Id. 

Equity   relief   for  minority   stockholders. 

If  members  of  one  family  holding  the  majority 
of  the  stock  in  a  corporation  vote  away  the  cor- 
porate profit  for  salaries  to  themselves,  a  minority 
stockholder  may  go  into  equity  for  relief.  Bixier 
v.  Summerfield,  195  111.  147;  62  N.  E.  Rep.  849 
(1902). 

Trusts    and    combinations;    stockholder's 
suit   to   enjoin  sale,  etc. 

A  stockholder  in  a  corporatlon.to  protect  him- 
self from  pecuniary  injury,  may,  on  behalf  of  him- 
self and  other  stockholders,  maintain  a  bill  to 
enjoin  a  sale  and  transfer  of  the  property  of  the 
corporation  engaged  in  a  profitable  business,  to  a 
trust  organized  to  suppress  competition  and  create 
a  monopoly,  where  the  wrongdoers  comprise  the 
officers  and  a  majority  of  the  stockholders.  Hard- 
ing v.  American  Glucose  Co.,  182  111.  551;  55  N.  E. 
Eep.  577  (1899). 


Quo  warranto;  proceedings  not  criminal. 

A  proceeding  by  Information  in  the  nature  of 
quo  warranto  to  forfeit  the  franchise  of  a  medi- 
cal college  Is  not  a  criminal  one,  in  the  sense  that 
the  offense  must  be  charged  with  that  degree  of 
certainty  necessary  In  an  indictment;  nor  are  the 
rules  of  evidence  as  to  the  competency  of  deposi- 
tions the  same  in  this  as  In  an  ordinary  criminal 
proceeding.  Independent  Medical  College  v.  Peo- 
ple, 182  111.  274;  55  N.  E.  Rep.  345  (1899). 

Receiver;  opening;  judgment. 

A  receiver  appointed,  under  the  statute,  to  wind 
up  the  affairs  of  a  corporation,  may,  at  the  same 
term  at  which  a  judgment  against  the  corpora- 
tion, obtained  by  collusion,  was  entered,  have  such 
judgment  opened  and  be  allowed  to  defend,  where 
the  effect  of  such  judgment  is  to  diminish  the  es- 
tate In  his  hands  or  which  may  properly  come  to 
him  and  prevent  the  proper  disposition  of  the  es- 
tate to  those  equitably  entitled  thereto.  Peabody 
v.  New  England  Water-Works  Co.,  184  111.  625;  56 
N.  E.  Rep.  957  (1900). 

Foreign  corporation;  powers  of  State 
courts  as  to  trusts,  etc. 

The  courts  have  power  to  restrain  a  foreign  cor- 
poration from  transferring  its  property  within  the 
State,  and  consisting  largely  of  real  estate,  to  an- 
other foreign  corporation,  in  violation  of  laws 
against  trusts  and  combines.  Harding  v.  Ameri- 
can Glucose  Co.,  182  111.  551;  55  N.  i.  Rep.  577 
(1899). 

Foreign  corporation :  collection  of  debts 
by. 

A  foreign  mercantile  corporation  may  invoke  the 
aid  of  the  Illinois  courts  to  collect  debts  arising 
from  the  sale  and  delivery  of  goods,  though  it  has 
no  general  office  in  Illinois,  nor  any  agent  upon 
whom  process  might  be  served.  Spry  Lumber  Co. 
v.  Chappell,  184  111.  539;  56  N.  E.  Rep.  794  (1900). 

Foreign  corporation;  taxation. 

Under  clause  6  of  section  1  of  the  Revenue  Act 
(Rev.  Stat.  1874,  p.  858),  shares  of  stock  in  a  for- 
eign corporation  are  taxable  at  the  residence  of 
the  owner  in  Illinois,  where  the  capital  stock  or 
tangible  property  of  the  corporation  is  not  as- 
sessed in  Illinois  but  in  the  State  of  its  creation. 
Greenleaf  v.  Board  of  Review  of  Morgan  County, 
184  III.  226;  56  N.  E.  Rep.  295  (1900). 

Foreign   corporation;   agency,   what   con- 
stitutes; serviee  of  process. 

If  a  foreign  corporation  which  maintains  an 
office  in  Illinois,  occupied  by  a  party  as  its  agent, 
for  some  purposes  of  business,  knowingly  permits 
the  office  door  to  be  lettered  with  its  name,  and 
that  of  the  party  as  "  western  agent,"  and  writes 
letters  to  Its  customers  referring  them  to  such 
party  for  the  adjustment  of  its  business  affairs, 
it  is  estopped  to  deny  that  such  party  was  Its 
agent  for  the  service  of  process.  Italian-Swiss 
Agricultural  Colony  v.  Pease,  194  111.  98;  62  N.  E. 
Rep.  317  (1901). 

Foreign  corporation;  filing  articles; 
foreclosure  of  mortgage  executed 
prior  thereto. 

A  foreign  corporation  which  has  loaned  money 
In  Illinois,  and  taken  a  mortgage  as  security  prior 
to  the  taking  effect  of  the  act  of  May  26,  1897. 
requiring  foreign  corporations  to  file  a  copy  of 
their  charters  with  the  Secretary  of  State,  etc., 
may  maintain  a  bill  to  foreclose  its  mortgage  with- 
out showing  compliance  by  it  with  the  Act  of  1897. 
Richardson  v.  United  States  Mortgage  &  Trust 
Co.,  194  111.  259;  62  N.  E.  Rep.  606  (1902). 

[Act  May  26,  1897;  Anno.  Corp.  L.  111.,  p.  57.] 
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CHAPTER  28. 

Protection  of  Employes. 

AN  AOT  to  amend  section  19  of  an  act  en- 
titled "An  Act  concerning  labor,  and  pro- 
viding means  for  protecting  the  liberty, 
safety  and  health  of  laborers,  providing 
for  its  enforcement  by  creating  a  Depart- 
ment of  Inspection  and  making  an  ap- 
propriation therefor,  repealing  all  laws  in 
conflict  therewith. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  Indiana,  That  Section 
19  of  the  above  entitled  act  be  amended  so 
as  to  read  as  follows: 

§  19.  For  the  purpose  of  carrying  out  the 
provisions  of  this  act,  a  Department  of  In- 
spection is  hereby  created,  and  the  Governor 
shall  by  and  with  the  advice  and  consent 
of  the  Senate,  appoint  a  chief  inspector  to 
have  charge  of  said  department.  Said  in- 
spector shall  hold  and  continue  in  office 
after  the  expiration  of  his  term  of  office 
until  his  successor  shall  have  been  appointed 
and  qualified.  The  term  of  office  of  the  chief 
inspector  shall  be  for  four  years.  The  an- 
nual salary  of  such  chief  inspector  shall  be 
one  thousand  eight  hundred  dollars  ($1,800) 
and  actual  expenses  when  absent  from  home 
in  the  discharge  of  his  official  duties.  Said 
chief  inspector  shall,  by  and  with  the  con- 
sent of  the  Governor,  appoint  a  sufficient 
number  of  deputies  to  enforce  the  provi- 
sions of  this  act,  not  to  exceed  five  (5)  one 
of  which  shall  be  a  chief  deputy  inspector, 
whose  salary  shall  be  one  thousand  five 
hundred  dollars  ($1,500)  per  annum  and  act- 
ual expenses  when  absent  from  home  in  the 
discharge  of  his  official  duties.  The  salaries 
of  such  other  deputies  as  may  be  appointed 
shall  be  one  thousand  dollars  ($1,000)  each 


per  annum  and  actual  expenses  when  absent 
from  home  In  the  discharge  of  their  official 
duties.  But  said  actual  expenses  for  the 
Department  of  Inspection  shall  in  no  year 
exceed  the  sum  of  three  thousand  dollars 
($3,000),  and  the  duties  of  the  deputy  in- 
spectors shall  be  such  as  shall  be  assigned 
them  by  the  chief  inspector.  Said  chief  in- 
spector shall  also  employ  a  stenographer  at 
a  salary  not  to  exceed  six  hundred  dollars 
($600)  per  annum.  The  salary  and  actual 
expenses  of  said  deputy  inspectors  and 
stenographer  shall  be  paid  monthly  as  due, 
on  voucher  duly  attested  before  some  officer 
authorized  to  administer  oaths,  and  ap- 
proved and  signed  by  the  chief  inspector, 
and  the  salary  and  actual  expenses  of  the 
chief  inspector  shall  be  paid  in  monthly  in- 
stallments, out  of  the  treasury  of  the  State, 
upon  warrants  of  the  Auditor  of  State,  and 
the  total  annual  appropriations  of  ten  thou- 
sand nine  hundred  dollars  ($10,900)  for  such 
payments  aforesaid,  is  hereby  made  out  of 
any  moneys  in  the  State  treasury  not  other- 
wise appropriated:  Provided,  That  the  Au- 
ditor of  State  shall  issue  no  warrant,  ex- 
cept upon  itemized  bills,  sworn  to,  and  pre- 
sented by  the  chief  Inspector  provided  for 
in  this  act. 

(Approved  February  26,  1901.) 


CHAPTER  56. 

Taxation  of  Certain  Corporations. 

AN  ACT  to  amend  sections  four  and  seven 
of  an  act  entitled  "  An  Act  supplementary 
to  and  amendatory  of  an  act  entitled  '  An 
act  concerning  taxation,  repealing  all  laws 
in  conflict  therewith,  and  declaring  an 
emergency,  approved  March  6,  1891;  and 
providing  for  the  taxation  of  telegraph, 
telephone,  palace  car,  sleeping  car,  draw- 
ing room  car,  dining  car,  express  and  fast 
freight  joint  stock  association  companies, 
copartnerships  and  corporations  transact- 
ing business  in  the  State  of  Indiana;  re- 
pealing sections  68,  69,  70  and  71  of  said 
act,  and  all  laws  in  conflict  therewith,  and 
declaring  an  emergency,"  approved  March 
3d,  1893;  and  providing  for  the  taxation  of 
fast  freight  lines,  lines  of  oil  cars,  refrig- 
erator cars,  cars  for  shipment  of  horses, 
cattle,  hogs,  sheep  and  other  kinds  of 
freight;  and  to  insert  in  said  act  an  addi- 
tional  and   supplementary   section   to   be 
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numbered  four  and  a  half,  providing  for 
the  taxation  of  pipe  lines,  and  declaring 
an  emergency. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  Indiana,  That  Section  4 
of  an  act  entitled  "  An  act  supplementary  to 
and  amendatory  of  an  act  entitled,  '  An  act 
concerning  taxation,  repealing  all  laws  in 
conflict  therewith  and  declaring  an  emer- 
gency,' approved  March  6,  1891,  and  provid- 
ing for  the  taxation  of  telegraph,  telephone, 
palace  car,  sleeping  car,  drawing-room  car, 
dining  car,  express  and  fast  freight  Joint 
stock  association  companies,  copartnerships 
and  corporations  transacting  business  in  the 
State  of  Indiana,  repealing  sections  68,  69, 
70  and  71  of  said  act  and  all  laws  in  conflict 
therewith,  and  declaring  an  emergency,"  ap- 
proved March  6,  1893,  be  and  it  is  hereby 
amended  to  read  as  follows,  to  wit: 

§  4.  Every  joint  stock  association,  com- 
pany, copartnership,  or  association  incorpo- 
rated or  acting  under  the  laws  of  this  or  any 
other  State  or  of  any  foreign  nation,  and 
conveying  to,  from,  through,  in  or  across 
this  State  or  any  part  thereof  passengers 
or  travelers,  or  freight  in  palace  cars,  draw- 
ing room  cars,  sleeping  cars,  dining  cars  or 
chair  cars,  oil  cars,  refrigerator  cars,  fast 
freight  cars  or  cars  for  the  transportation 
of  horses,  cattle,  hogs,  sheep,  or  any  other 
kind  of  freight  whatever,  under  any  con- 
tract, express  or  implied,  with  any  railroad 
company  or  the  managers,  lessees,  agents 
or  receivers  thereof,  shall  be  deemed  and 
held  to  be  a  sleeping  car  company,  for  the 
purposes  of  this  act;  and  every  such  sleep- 
ing car  company  doing  business  in  this 
State  shall  annually,  between  the  first  day 
of  April  and  the  first  day  of  June,  make 
out  and  deliver  to  the  Auditor  of  State  a 
statement,  verified  by  the  oath  of  the  officer 
or  agent  of  such  company  making  such 
statement,  with  reference  to  the  first  day  of 
April  next  preceding,  showing: 

First.  The  total  capital  stock  of  such  as- 
sociation, company,  copartnership  or  corpo- 
ration. 

Second.  The  number  of  shares  of  capital 
stock  issued  and  outstanding,  and  the  par 
or  face  value  of  each  share. 

Third.  Its  principal  place  of  business. 

Fourth.  The  market  value  of  said  shares 
of  stock  on  the  first  day  of  April  next  pre- 
ceding, and  if  such  shares  have  no  market 
value  then  the  actual  value  thereof. 

Fifth.  The  real  estate,  structures,  ma- 
chinery, fixtures  and  appliances  owned  by 
said  association,  company,  copartnership  or 
corporation,  and  subject  to  local  taxation 
within  the  State,  and  the  location  and  as- 
sessed value  thereof  in  each  county  or  town- 
ship where  the  same  is  assessed  for  local 
taxation. 

'Sixth.  The  specified  real  estate  together 
with  the  permanent  improvements  thereon 
owned   by   such   association,   company,    co- 


partnership or  corporation  situate  outside 
the  State  of  Indiana  and  not  used  directly 
in  the  conduct  of  the  business,  with  a  spe- 
cific description  of  each  such  piece,  where 
located,  the  purpose  for  which  the  same  is 
used,  and  the  sum  at  which  the  same  is  as- 
sessed for  taxation  in  the  locality  where 
situated. 

Seventh.  All  mortgages  and  where  re- 
corded and  the  names  and  residences  of  the 
holders  of  the  same  upon  the  whole  or  any 
of  its  property,  together  with  the  franchises 
and  amounts  thereof. 

Eighth,  (a)  The  total  length  of  the  main 
lines  of  all  the  railroad  companies  over 
which  said  cars  are  run;  (b)  the  total  length 
of  so  much  of  the  main  lines  of  the  railroad 
companies  over  which  said  cars  are  run  as 
is  outside  the  State  of  Indiana;  (c)  the 
length  of  the  lines  of  said  railroad  compa- 
nies over  which  said  cars  are  run  within 
each  of  the  counties  and  townships  within 
the  State  of  Indiana.  Provided,  That  where 
the  railroads  over  which  said  lines  run  have 
double  tracks,  or  a  greater  number  of  tracks 
than  a  single  track,  the  statement  shall  only 
give  the  mileage  as  though  such  tracks  were 
but  a  single  track;  and  in  case  the  Auditor 
of  State  shall  require  it  such  statement  shall 
show  the  number  of  miles  of  each  or  any 
particular  railroad  system  or  division  in  de- 
tail. 

§  2.  An  additional  and  supplementary  sec- 
tion shall  be  inserted  In  said  act,  which 
section  shall  be  numbered  four  and  a  half, 
and  shall  read  as  follows,  to  wit: 

§  4%.  Every  joint  stock  association,  com- 
pany, copartnership,  or  association,  whether 
incorporated  under  the  laws  of  this  State, 
or  of  any  other  State,  or  of  any  foreign  na- 
tion, which  owns  a  pipe  line  or  lines  not 
wholly  situate  in  any  one  county  in  the 
State  of  Indiana,  whether  such  pipe  lines  be 
used  for  the  transmission  of  oil,  natural  or 
artificial  gas,  whether  the  same  be  for 
illuminating  or  fuel  purposes,  or  for  any 
other  purpose,  or  steam  for  heat  or  power, 
or  for  the  transmission  of  power,  or  for  the 
transmission  of  articles  by  pneumatic  or 
other  power,  shall  be  deemed  and  held  to 
be  a  pipe  line  company,  and  every  such  pipe 
line  company  shall  annually,  between  the 
first  day  of  April  and  the  first  day  of  June, 
make  out  and  deliver  to  the  Auditor  of  State 
a  statement,  verified  by  the  officer  or  agent 
of  such  company  making  such  statement 
with  reference  to  the  first  day  of  April  next 
preceding,  showing: 

First.  The  total  capital  stock  or  shares  of 
such  association,  company,  copartnership  or 
corporation. 

Second.  The  number  of  shares  of  capital 
stock  issued  and  outstanding  and  the  par 
or  face  value  of  each  share. 

Third.  Its  principal  place  of  business. 

Fourth.  The  market  value  of  said  shares 
of  stock  on  the  first  day  of  April  next  pre- 
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ceding,  and  if  such  shares  have  no  market 
value,  then  the  actual  value  thereof. 

Fifth.  The  real  estate,  structures,  ma- 
chinery, fixtures  and  appliances  owned  by 
said  association,  company,  copartnership  or 
corporation,  and  subject  to  local  taxation 
within  the  State,  and  the  location  and  as- 
sessed value  thereof  in  each  county  or  town- 
ship where  the  same  is  assessed  for  local 
taxation. 

Sixth.  The  specific  real  estate,  together 
with  the  permanent  improvement  thereon, 
owned  by  said  association,  company,  copart- 
nership or  corporation  situate  outside  the 
State  of  Indiana,  and  not  directly  used  in 
the  conduct  of  the  business,  with  specific 
description  of  each  such  piece,  where  lo- 
cated, the  purpose  for  which  the  same  is 
used,  and  the  sum  at  which  the  same  is 
assessed  for  taxation  in  the  locality  where 
situated. 

Seventh.  All  mortgages  and  where  re- 
corded and  the  names  and  residences  of  the 
holders  of  the  same  upon  the  whole  or  any 
part  of  its  property,  together  with  the  debts 
and  amounts  thereof. 

Eighth.  A  schedule  of  all  other  property 
owned  by  said  associations,  companies,  co- 
partnerships or  corporations  other  than  real 
estate,  located  without  the  State  of  Indiana, 
and  the  assessed  value  thereof,  if  any;  also 
a  schedule  of  all  other  property,  including 
the  length,  size  and  value  of  lines,  tanks 
and  capacities  thereof,  and  all  other  prop- 
erty owned  by  said  associations,  companies, 
copartnerships  or  corporations,  other  than 
real  estate,  as  set  out  in  clause  fifth  of  this 
section,  located  within  the  State  of  Indiana, 
with  the  location  and  value  thereof. 

§  3.  Section  7  of  said  act  shall  be  and  is 
hereby  amended  to  read  as  follows,  to  wit: 

§  7.  Said  State  Board  of  Tax  Commission- 
ers shall  first  ascertain  the  true  cash  value 
of  the  entire  property  owned  by  said  asso- 
ciation, company,  copartnership  or  corpora- 
tion from  said  statements,  or  otherwise,  for 
that  purpose  taking  the  aggregate  value  of 
all  the  shares  of  capital  stock  in  case  such 
shares  have  a  market  value,  and  in  case 
they  have  none,  taking  the  actual  value 
thereof,  or  the  capital  of  said  association, 
company,  copartnership  or  corporation  in 
whatever  manner  the  same  is  divided  in 
case  no  shares  of  capital  stock  have  been 
Issued:  Provided,  however,  That  in  case  the 
whole  or  any  part  of  the  property  of  such 
association,  company,  copartnership  or  cor- 
poration shall  be  encumbered  by  a  mortgage 
or  mortgages,  such  board  shall  ascertain  the 
true  cash  value  of  such  property  by  adding 
to  the  market  value  of  the  aggregate  shares 
of  stock,  or  to  the  value  of  the  capital,  in 
case  there  shall  be  no  such  shares,  the  ag- 
gregate amounts  of  such  mortgage  or  mort- 
gages, and  the  result  shall  be  deemed  and 
treated  as  the  true  cash  value  of  the  prop- 
erty of  such  corporation.     Such  Board  of 


Tax  Commissioners  shall,  for  the  purpose 
of  ascertaining  the  true  cash  value  of  the 
property  within  the  State  of  Indiana,  next 
ascertain  from  such  statements,  or  other- 
wise, the  assessed  value  for  taxation  in  the 
localities  where  the  same  is  situated,  of  the 
several  pieces  of  real  estate  situate  without 
the  State  of  Indiana,  and  not  specifically 
used  in  the  general  business  of  such  asso- 
ciation, company,  copartnership  or  corpora- 
tion; which  said  assessed  values  for  taxation 
shall  be  by  said  board  deducted  from  the 
gross  value  of  the  property,  as  above  ascer- 
tained. Said  State  Board  of  Tax  Commis- 
sioners shall  next  ascertain  and  assess  the 
true  cash  value  of  the  property  of  such  as- 
sociations, companies,  copartnerships,  corpo- 
rations or  persons  within  the  State  of  In- 
diana, by  taking  the  proportion  of  the  whole 
aggregate  value  of  said  associations,  com- 
panies, copartnerships,  corporations  or  per- 
son, as  above  ascertained,  after  deducting 
the  assessed  value  of  such  real  estate  with- 
out the  State,  which  the  length  of  lines  of 
said  associations,  companies,  copartnerships, 
corporations  or  person  in  the  case  of  tele- 
graph and  telephone  companies  within  the 
State  bears  to  the  total  length  of  lines 
thereof,  and  in  the  case  of  palace,  drawing 
room,  sleeping,  dining,  chair  car,  oil  car,  re- 
frigerator car  companies,  and  companies 
owning  cars  for  the  transmission  of  fast 
freight,  horses,  cattle,  hogs,  sheep,  or  any 
other  freight  of  any  description,  the  propor- 
tion shall  be  the  proportion  of  such  aggre- 
gate value  after  such  deductions,  which  the 
length  of  lines  within  the  State  over  which 
said  cars  are  run  bears  to  the  length  of  the 
whole  lines  over  which  said  cars  are  run, 
and  in  the  case  of  express  companies  the 
proportion  shall  be  in  the  proportion  of  the 
whole  aggregate  value  after  such  deduc- 
tions, which  the  length  of  lines  or  routes 
within  the  State  of  Indiana  bears  to  the 
whole  length  of  the  lines  or  routes  of  such 
associations,  companies,  copartnerships  or 
corporations,  and  in  case  of  pipe  line  com- 
panies the  proportion  shall  be  that  propor- 
tion of  the  whole  aggregate  length,  size  and 
value  of  its  pipe  lines  and  other  property, 
after  such  deductions,  which  the  length, 
size  and  value  of  the  said  pipe  lines  and 
other  property  within  the  State  of  Indiana 
bears  to  the  whole  length,  size  and  value 
of  the  said  line  and  other  property  of  such 
association,  and  such  amount  so  ascertained 
shall  be  deemed  and  held  as  the  entire  value 
of  the  property  of  said  associations,  com- 
panies, copartnerships  or  corporations  within 
the  State  of  Indiana.  From  the  entire 
value  of  the  property  within  the  State  so 
ascertained  there  shall  be  deducted  by  the 
said  board  the  assessed  value  for  taxation 
of  all  the  real  estate,  structures,  machinery 
and  appliances  within  the  'State  and  subject 
to  local  taxation  in  the  counties  and  town- 
ships, as  hereinbefore  described  in  item  No. 
5  of  sections  1,  2,  3,  4  and  4%  of  this  act, 
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and  the  residue  of  such  value  so  ascertained, 
after  deducting  therefrom  the  assessed  value 
of  such  local  properties,  shall  be  by  said 
board  assessed  to  said  association. 

The  State  Board  of  Tax  Commissioners, 
in  the  case  of  pipe  line  associations,  com- 
panies, copartnerships  or  corporations  shall 
distribute  and  apportion  to  the  different 
counties,  townships,  cities  or  towns  such 
residue,  in  the  proportion  that  the  length, 
size  and  value  of  the  lines  in  each  of  said 
counties,  townships,  cities  or  towns,  bears 
to  the  total  assessed  value  in  the  State. 

§  4.  Inasmuch  as  an  emergency  exists  for 
the  Immediate  taking  effect  of  this  act,  the 
same  shall  be  in  force  from  and  after  its 
passage. 

(Approved  March  4,  1901.) 


CHAPTER  101. 

Legalizing  Incorporation. 

AN  ACT  to  legalize  the  incorporation  of  cer- 
tain manufacturing  and  mining  com- 
panies, and  declaring  an  emergency. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  Indiana,  That  in  all 
cases  in  which  prior  to  the  passage  of  this 
act,  any  company  organized  under  the  stat- 
utes for  the  incorporation  of  manufacturing 
and  mining  companies  has  stated  in  its  cer- 
tificate of  incorporation  or  by  amendment 
thereto  that  the  object  of  its  formation  is 
drilling  and  operating  natural  gas  and  oil 
wells,  and  supplying  the  products  thereof 
for  consumption,  and  also  the  carrying  on 
of  manufacturing  business  for  which  said 
company  might  be  properly  incorporated 
under  said  statutes,  the  incorporation  of  said 
company  for  such  objects  is  hereby  legal- 
ized: Provided,  however,  That  no  suits  now 
pending,  or  the  rights  of  the  parties  litigant 
thereto,  shall  be  affected  by  the  provisions 
of  this  act. 

§  2.  There  being  an  emergency  for  the 
immediate  taking  effect  of  this  act,  the  same 
shall  take  effact  from  and  after  its  passage. 

(Approved  March  8,  1901.) 


CHAPTER  107. 

Agreements,  Trusts,  Etc.,  Compelling 
Manufacturers  to  go  out  of  Business. 

AN  ACT  entitled  an  act  to  declare  unlawful 
and  void  all  agreements,  trusts  or  com- 
binations made  for  the  purpose  of  compel- 
ling manufacturers  of  any  article  of  mer- 
chandise to  sell  out  or  close  down  or  go 
out  of  business,  and  providing  penalties 
therefor. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  Indiana,  That  from  and 


after  the  passage  of  this  act,  all  arrange- 
ments, agreements,  trusts  or  combinations, 
or  any  agreement  or  arrangements  that  are 
made  whereby  a  party  or  corporation  refuses 
to  furnish  any  article  or  articles  required  to 
be  used  in  the  manufacture  of  any  article  or 
merchandise  when  the  party  or  corporation 
can  furnish  the  same,  or  by  charging  more 
than  the  regular  and  ordinary  price  for  the 
same  or  doing  or  refusing  to  do  any  act  or 
acts  that  would  cause  such  party  to  cease 
to  manufacture  such  article  or  hinder  such 
person  or  corporation  from  so  doing,  and 
that  all  arrangements,  contracts,  or  acts 
done  or  performed  between  any  person  or 
corporation  made  for  the  purpose  of  com- 
pelling any  person  or  corporation  engaged  in 
the  business  of  manufacturing  any  article  of 
merchandise  to  cease  manufacturing  any 
such  article,  or  compelling  the  same  to  close 
down  or  go  out  of  business,  is  hereby  de- 
clared to  be  against  public  policy,  unlawful 
and  void. 

§  2.  That  any  corporation,  chartered  un- 
der the  laws  of  this  State,  which  shall  vio- 
late "any  of  the  provisions  of  this  act,  shall 
thereby  forfeit  its  charter  and  its  franchise, 
and  its  corporate  existence  shall  thereupon 
cease  and  terminate.  Every  foreign  corpo- 
ration which  shall  violate  any  of  the  pro- 
visions of  this  act,  is  hereby  denied  the 
right  to  do  and  is  prohibited  from  doing 
business  in  this  State. 

It  is  hereby  made  the  duty  of  the  Attor- 
ney General  of  the  State  to  enforce  the  pro- 
visions of  this  act  by  due  process  of  law. 

§  3.  That  any  violation  of  the  provisions 
of  this  act  shall  be  deemed  and  is  hereby 
declared  to  be  destructive  of  full  and  free 
competition  and  a  conspiracy  against  trade, 
and  any  person  or  persons  who  may  engage 
in  any  such  conspiracy  or  who  shall  as  prin- 
cipal, manager,  director  or  agent,  or  in  any 
other  capacity,  knowingly  carry  out  any  of 
the  stipulations,  purposes,  prices,  rates  or  or- 
ders made  in  furtherance  of  such  conspiracy 
shall,  on  conviction,  be  punished  by  a  fine 
of  not  less  than  one  hundred  dollars  or  more 
than  five  thousand  dollars,  and  by  imprison- 
ment in  the  penitentiary  for  not  less  than 
one  year  or  more  than  ten  years;  or  in  the 
judgment  of  the  court,  by  either  such  fine 
or  such  imprisonment. 

§  4.  That  any  person  or  persons  or  corpo- 
rations that  may  be  injured  or  damaged  by 
any  such  arrangement,  contract,  agreement, 
trust  or  combination,  described  in  Section 
one  of  this  act,  may  sue  for  and  recover  in 
any  court  of  competent  jurisdiction  in  this 
State  of  any  person,  persons  or  corporations 
operating  such  trust  or  combination,  the  full 
consideration  or  sum  paid  by  him  or  them 
for  any  goods,  wares  or  merchandise  or  ar- 
ticle, the  sale  of  which  is  controlled  by  such 
combination  or  trust. 

§  5.  Whereas  an  emergency  exists  for  the 
immediate  taking  effect  of  this  act,  the  same 
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shall  be  in  full  force  and  effect  from  and 
after  its  passage. 

(Approved  March  8,  1901.) 


CHAPTER  122. 

Rate  of  Wages  on  Public  Works. 

AN  ACT  establishing  a  minimum  wage  rate 
on  public  work  of  State,  counties,  cities 
and  towns,  providing  for  recovery  thereof, 
prescribing  penalties,  declaring  certain 
acts  to  be  misdemeanors  and  prescribing 
punishment  therefor,  and  repealing  all 
conflicting  laws. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  Indiana,  That  from  and 
after  the  passage  of  this  act,  unskilled  labor 
employed  upon  any  public  work  of  the  State, 
counties,  cities  and  towns  shall  receive  not 
less  than  twenty  cents  an  hour  for  said 
labor,  which  may  be  enforced  in  a  proper 
action,  and  in  case  a  suit  shall  be  neces- 
sary for  the  recovery  of  the  compensation 
herein  provided  for,  and  where  the  compen- 
sation is  recovered,  the  person  suing  shall 
recover  also  a  reasonable  attorney's  fee, 
together  with  a  penalty  not  exceeding 
double  the  amount  of  wages  due:  Provided, 
That  Boards  of  Commissioners,  Common 
Councils  of  towns  or  cities  are  prohibited 
from  making  contracts  with  such  laborers 
by  the  week  or  any  definite  length  of  time 
wherein  a  price  is  agreed  upon  at  a  rate  less 
than  as  provided  herein. 

§  2.  Any  contractor  or  other  person  in 
Charge  of  public  work  of  the  State,  counties, 
cities  or  towns,  whose  duty  it  is  to  contract 
with,  employ  and  pay,  the  unskilled  labor 
on  such  public  work,  who  shall  violate  the 
provisions  of  Section  one  of  this  act  shall  be 
deemed  guilty  of  a  misdemeanor,  and  upon 
conviction  thereof  shall  be  fined  in  any  sum 
not  exceeding  ten  dollars,  to  which  may  be 
added  imprisonment  in  the  county  jail  not 
exceeding  thirty  days. 

§  8.  All  laws  and  parts  of  laws  in  conflict 
with  this  act  are  hereby  repealed. 

(Approved  March  9,  1901.) 


CHAPTER  127. 

Voluntary  Associations. 

AN  ACT  concerning  the  organization  and 
perpetuity  of  voluntary  associations,  re- 
pealing all  laws  in  conflict  therewith, 
legalizing  the  organization  of  certain  as- 
sociations organized  under  former  laws, 
and  declaring  an  emergency. 

Organization;  Articles  of  Association. 
§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  Indiana,  That  any  num- 
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ber  of  persons,  not  less  than  three  (3),  may 
voluntarily  associate  themselves  by.  written 
articles  of  association,  signed  and  acknowl- 
edged by  each  person  who  may  be  a  mem- 
ber at  the  time  of  organization,  specifying: 

First.  The  corporate  name  of  such  associa- 
tion, which  shall  not  be  the  same  or  similar 
to  the  name  of  any  other  association  incor- 
porated in  this  State. 

Second.  The  amount  of  the  capital  stock 
of  the  same,  if  such  association  is  organized 
for  pecuniary  profit,  and  the  number  of 
shares  (if  any)  into  which  the  same  shall  be 
divided,  with  the  amount  of  each  share, 
which  shall  not  exceed  one  hundred  dollars 
($100). 

Third.  The  object  of  such  association, 
with  the  proposed  plan  of  doing  business 
fully  set  out. 

Fourth.  The  names  and  places  of  resi- 
dence of  each  incorporating  member. 

Fifth.  The  principal  place  of  business  of 
such  association. 

■Sixth.  The  term  of  existence  of  such  as- 
sociation, which,  if  organized  for  pecuniary 
profit,  shall  not  exceed  fifty  (50)  years. 

Seventh.  A  description  of  the  corporate 
seal;  and 

Eighth.  The  manner  of  election  or  ap- 
pointment of  all  directors  and  officers  who 
are  to  manage  the  business  and  prudential 
concerns  of  any  such  association. 

Ninth.  The  number  of  trustees,  directors 
or  managers  who  shall  manage  the  affairs 
of  the  association,  together  with  the  names 
of  those  who  shall  manage  such  affairs  for 
the  first  year. 

Object  of  Association. 

§  2.  That  such  associations  may  be  formed 
for  one  only  of  the  following  purposes: 

Horticultural;  Literary;  Drainage. 

§  3.  To  establish  and  maintain  associa- 
tions for  horticultural  and  agricultural  puis 
poses,  and  to  promote  and  encourage  the 
mechanical  arts,  and  for  literary  and  scien- 
tific purposes;  or  for  dredging  and  deepen- 
ing the  channels  of  rivers  and  creeks,  and 
for  the  improvement  of  harbors;  or  for  con- 
structing, operating  and  maintaining  sewers, 
and  for  constructing,  operating  and  main- 
taining a  system  of  drainage  for  private  and 
public  property. 

Schools. 

§  4.  To  establish  and  maintain  schools  and 
institutions  for  the  education  of  males  or 
females  or  both  upon  such  terms  and  con- 
ditions, and  upon  such  plan  or  system  as 
shall  be  stated  in  such  articles  of  associa- 
tion. 

Asylums. 

§  5.  To  establish  and  maintain  asylums 
for  the  care,  support,  discipline  and  educa- 
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tion  of  orphan  children  (the  words  "  orphan 
children  "  to  mean  any  person  within  the 
age  of  sixteen  years  who  has  been  deprived 
of  parental  care  by  the  death  of  either 
father  or  mother,  or  both  of  them),  and  to 
establish  and  maintain  homes  for  the  care 
and  support  of  aged  females,  who  can  not 
support  themselves  from  their  own  means, 
or  by  their  own  industry,  and  to  establish 
and  maintain  asylums  for  the  care  and  sup- 
port of  crippled  persons  who  can  not  from 
their  own  means  or  by  their  own  industry 
support  themselves.  It  shall  be  lawful  to 
provide  in  one  asylum  or  home  for  the  care, 
education  and  support  of  orphans,  together 
with  the  support  of  aged  females  and  of 
crippled  persons  as  specified  in  this  section, 
or  either  of  them. 

Cemeteries. 

§  6.  To  purchase  and  hold  suitable 
grounds  for  the  burial  of  the  dead  with  the 
power  of  ornamenting  and  protecting  the 
same,  to  be  controlled,  regulated  and  man- 
aged in  such  manner  as  shall  be  set  forth 
in  the  articles  of  association. 

Lodges. 

|  7.  To  organize  lodges  or  other  bodies  of 
Masons,  Odd  Fellows,  Knights  of  Pythias, 
Uniform  Rank  Knights  of  Pythias,  Ancient 
Order  United  Workmen,  Benevolent  Order 
Elks,  Knights  of  Honor  and  Knights  and 
Ladies  of  Honor,  Royal  Arcanum,  Con- 
tinental Fraternal  Union,  or  the  National 
Union,  or  other  secret  ritualistic  orders,  ac- 
cording to  their  respective  laws;  also  divi- 
sions or  associations  of  temperance  or  other 
charitable  associations  or  orders;  to  organize 
churches,  conferences  and  religious  societies; 
also  the  Independent  Order  of  Foresters,  in- 
cluding the  high  and  subordinate  courts 
thereof;  also  to  organize  and  maintain  so- 
cieties for  the  prevention  of  cruelty  to  either 
children  or  animals,  or  both,  and  to  organize 
a  State  Grange  of  the  order  of  Patrons  of 
Husbandry,  and  other  granges  subordinate 
to  the  State' Grange. 

Military  and  Fire  Companies;  Shade  Trees. 

§  8.  To  organize  military  or  fire  com- 
panies; also  companies  to  erect  suitable 
buildings  for  public  meetings,  and  to  plant 
and  protect  shade  trees  in  public  grounds  or 
spaces  in  towns  or  cities. 

Deposits  and  Loans. 

§  9.  To  organize  safe  deposit  and  loan 
companies  in  the  manner  to  be  fully  stated 
in  such  articles. 

Hotels. 

§  10.  To  organize  associations  for  the  pur- 
pose of  building,  owning  and  carrying  on 
hotels,  or  buildings  for  residence  or  business 
purposes. 


Real  Estate;  Bents. 

§  11.  To  organize  associations  for  the  pur- 
pose of  buying,  holding  and  selling  real  es- 
tate, collecting  rents  and  soliciting  and 
writing  insurance  in  the  manner  to  be  fully 
stated  in  such  articles. 

Mining;  Hotels;  Health  Resorts. 

§  12.  To  organize  associations  for  the  pur- 
pose of  buying,  leasing  and  holding  mineral 
springs,  boring,  buying,  digging,  owning, 
leasing,  holding  and  improving  mineral 
wells,  the  improvement  of  the  grounds  at- 
tached thereto,  and  the  building  and  carry- 
ing on  of  hotels,  cottages,  bath  houses  and 
other  conveniences  thereon  for  the  use  of 
visitors,  and  to  organize  associations  for  the 
purpose  of  carrying  on  pleasure  or  health 
resorts,  the  erection  and  maintenance  of 
hotels,  club,  boating  and  bathing  houses, 
sanitariums  and  gymnasiums  in  connection 
therewith. 

Oil  and  Gas  Wells. 

§  13.  To  organize  companies  for  the  pur- 
pose of  sinking  and  operating  oil  and  gas 
wells,  and  of  selling  the  products  of  such 
wells. 

Live  Stock. 

§  14.  To  establish  and  maintain  companies 
or  associations  for  the  purpose  of  importing 
live  stock  into  the  United  States,  and  to  es- 
tablish and  maintain  companies  or  associa- 
tions for  the  purpose  of  registering  and 
maintaining  a  register  of  imported  registered 
live  stock  imported  into  the  United  States, 
and  for  the  improvement  of  such  imported 
live  stock. 

Mercantile  Transactions. 

§  15.  To  organize  associations  for  the  pur- 
pose of  buying  and  selling  merchandise  and 
conducting  mercantile  operations. 

Charity. 

§  16.  To  organize  associations  for  the  pur- 
pose of  dispensing  charity  to  the  poor,  and 
in  connection  therewith,  to  assist  the  Town- 
ship Trustee  in  his  duties,  as  overseer  of  the 
poor  in  taking  care  of  the  poor. 

Commission  Merchants. 

§  17.  To  organize  forwarding  and  commis- 
sion companies,  and  to  own  and  operate 
wharf  boats  in  connection  therewith,  upon 
any  of  the  rivers  within  or  bordering  upon 
the  State  of  Indiana. 

Insurance  of  Titles;  Abstracts;  Loans. 

§  18.  To  organize  companies  for  the  pur- 
pose of  carrying  on  the  business  of  insuring 
titles  to  real  estate,  and  to  make  abstracts, 
loans  and    collections  in  connection    there- 
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with,  in  the  manner  to  be  fully  stated  in 
such  articles. 

Homes  for  Children. 

§  19.  To  establish  and  maintain  homes  for 
boys  or  girls  or  both  who  are  indigent  or 
homeless  and  to  aid  them  in  obtaining  em- 
ployment, education  and  permanent  homes. 

Women's  Exchange. 

§  20.  To  establish  women's  exchanges  in 
order  to  promote  co-operation  among  them, 
to  give  laboring  women  employment,  and 
secure  sale  of  the  products  of  their  labor  and 
such  articles  as  their  necessities  compel 
them  to  sell,  and  the  associations  named  in 
sections  nineteen  and  twenty  shall  have  the 
power  to  purchase  and  hold  real  estate  and 
convey  the  same  and  receive  donations,  de- 
vises and  bequests  of  real  and  personal 
property  for  the  use  and  benefit  of  such  as- 
sociations. 

Hospitals. 

§  21.  To  establish  hospitals  for  the  treat- 
ment of  sick,  wounded,  and  injured  persons, 
and  for  the  care  of  the  infirm,  and  schools 
for  the  education  and  training  of  nurses, 
with  power  to  purchase  and  hold  real  estate 
and  convey  the  same,  and  receive  donations, 
devises  and  bequests  of  real  and  personal 
property  for  the  use  and  benefit  of  such  as- 
sociation. 

Bond  and  Money  Brokerage. 

§  22.  To  organize  companies  for  the  pur- 
pose of  buying  and  selling  State,  county, 
municipal  and  all  other  bonds,  of  borrowing 
and  loaning  money,  of  buying  and  selling 
promissory  notes,  bills  of  exchange,  ac- 
counts, choses  in  action,  fees  and  all  other 
evidence  of  indebtedness,  and  of  buying  and 
selling  real  estate  and  personal  property  in 
connection  therewith,  all  in  the  manner  and 
on  a  plan  to  be  fully  stated  in  such  articles. 
Such  associations  shall  not  be  authorized  to 
do  a  general  banking  or  trust  business. 

Medical  and  Scientific  Researches. 

|  23.  To  organize  and  maintain  companies 
or  associations  for  the  purpose  of  aiding,  in- 
demnifying  and  protecting  the  medical  pro- 
fession in  scientific  researches  and  in  the 
practice  of  medicine  and  surgery. 

Storage. 

§  24.  To  organize  storage  and  cold  storage 
companies. 

Transfer  Business. 

§  25.  To  organize  and  maintain  companies 
to  carry  on  an  omnibus  and  transfer  busi- 
ness, and  the  business  of  carting  and  dray- 
ing  and  the  letting  of  vehicles  and  horses 
for  hire. 


Literary  and  Scientific  Purposes. 

§  26.  Any  number  of  voluntary  associa- 
tions organized  under  the  provisions  of  this 
Act  for  literary  or  scientific  purposes,  and 
the  members  of  each  of  which  shall  be  resi- 
dents of  the  county  where  such  voluntary 
association  is  formed,  may  voluntarily  asso- 
ciate themselves  together  in  a  State  associa- 
tion, by  each  of  such  county  associations 
electing  delegates,  who  shall  meet  and  or- 
ganize by  the  election  of  a  president  and 
secretary  and  such  other  officers  as  they 
may  deem  necessary,  by  the  adoption  of  a 
seal  and  written  constitution,  which  shall  be 
signed  by  the  president  and  secretary,  and 
which  shall  contain  a  description  of  the  seal; 
and  every  county  association  represented  in 
such  State  association  at  its  organization,  or 
that  shall  afterward  be  admitted  to  repre- 
sentation therein,  shall  be  subordinate 
thereto,  according  to  the  provisions  of  its 
constitution.  Every  State  association  shall 
file  its  constitution  in  the  Recorder's  office 
of  Marion  County:  Provided,  That  any 
State  association,  having  heretofore  in  all 
other  particulars  complied  with  the  pro- 
visions of  this  Act,  may  complete  its  organi- 
zation by  having  its  constitution  recorded  as 
hereinbefore  provided. 

Articles  of  Association;  Piling. 

§  27.  That  such  incorporating  members  of 
such  association  shall  first  present  their  ar- 
ticles of  association  to  the  Secretary  of  State 
of  the  State  of  Indiana  for  filing;  and  at  the 
time  of  presenting  s#id  articles  (and  before 
presenting  the  same  for  filing  to  the  Re- 
corder of  the  county  in  which  the  same  is 
organized)  they  shall  also  present  therewith 
full  written  or  printed  statements  of  the  pro- 
posed plan  of  doing  business;  and  if,  upon 
examination,  said  Secretary  of  State  shall 
find  said  articles  to  be  according  to  law,  and 
its  proposed  plan  of  doing  business  not  in- 
consistent with  the  existing  laws  of  the 
State  of  Indiana,  or  of  the  United  States, 
and  upon  the  payment  of  the  fees  prescribed 
by  law,  he  shall  issue  to  such  corporation  a 
certificate  of  incorporation,  which  shall  be 
prima  facie  evidence  of  such  incorporation. 
Every  such  association,  after  such  articles 
have  been  so  approved  by  the  Secretary  of 
State,  shall  file  a  duplicate  of  its  articles 
in  the  Recorder's  office  of  the  county  in 
which  the  principal  place  of  business  of 
such  association  is  located,  and  upon  the  ex- 
pense of  filing  and  recording  being  paid  such 
Recorder  shall  record  the  same  in  the  mis- 
cellaneous book  of  records  in  his  office,  and 
such  record  or  a  certified  copy  thereof  shall 
be  conclusive  evidence  of  the  matters  and 
things  therein  stated. 

Corporate  Powers. 

§  28.  Every  such  association,  from  the 
time  such  certificate  is  issued  by  the  Secre- 
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tary  of  State  and  such  articles  are  recorded 
In  the  Recorder's  office,  shall  be  deemed  and 
held  to  be  a  corporation,  and  shall  have  and 
possess  all  the  rights,  powers  and  privileges 
given  to  corporations  by  common  law,  to  sue 
and  be  sued,  to  borrow  money  and  secure 
the  payment  of  the  same  by  notes  and  mort- 
gages, bonds  or  deeds  of  trust  upon  their 
personal  and  real  property,  and  rent,  lease, 
purchase,  hold,  sell  and  convey  such  real 
and  personal  property  as  may  be  necessary 
and  proper  for  the  purpose  of  erecting 
buildings  and  for  other  necessary  objects  of 
any  such  corporation. 

Copy  of  Articles  of  Association  Piled  with 
State  Auditor. 

§  29.  That  such  association,  at  the  time  of 
filing  its  said  articles  with  the  Secretary  of 
State,  shall  likewise  file  a  copy  thereof  in 
the  office  of  the  Auditor  of  State  of  the 
State  of  Indiana,  and  shall  also  file  in  the 
office  of  the  Auditor  of  State,  from  time  to 
time,  written  or  printed  copies  of  its  con- 
stitution and  all  by-laws  thereafter  adopted; 
and  said  Auditor  of  State  shall  have  power 
to  examine  any  such  association  at  any  time, 
and  if  upon  any  such  examination  said  Au- 
ditor of  State  shall  find  that  any  such  asso- 
ciation is  doing  a  business  not  authorized 
by  law,  he  shall  notify  such  association  to 
cease  doing  such  unauthorized  business,  and 
such  association  shall  at  once  cease  doing 
such  unauthorized  business;  and  if  such  as- 
sociation shall  fail  or  refuse  to  cease  doing 
such  unauthorized  business,  or  shall  be  in- 
solvent, then  in  either  such  event  the  Au- 
ditor of  State  shall  notify  the  Attorney- 
General  of  the  result  of  such  examination 
and  condition,  and  the  Attorney-General 
shall  thereupon  be  authorized  to  institute 
proceedings  for  injunction,  for  a  Receiver  or 
for  a  judgment  of  ouster  by  proceedings  in 
quo  warranto,  or  for  sequestration  of  prop- 
erty, or  such  other  legal  proceedings  as  may 
be  necessary  or  proper  in  the  premises. 

Stock;  Increase;  Issuance. 

$  30.  That  every  such  association  may  des- 
ignate the  manner  in  which  its  shares  of 
stock  (if  any)  may  be  held,  sold,  conveyed, 
assigned  or  transferred.  Any  voluntary  as- 
sociation heretofore  or  hereafter  organized 
under  the  laws  of  the  State  of  Indiana  for 
any  of  the  purposes  set  out  in  this  Act  may 
Increase  or  decrease  its  capital  stock  at  any 
annual  meeting  of  the  stockholders:  Pro- 
vided, That  written  or  printed  notice  of  such 
proposed  increase  or  decrease  shall  be  given 
by  the  secretary  of  the  association  to  its 
stockholders  by  depositing  such  notices  in 
the  mail  at  least  ten  (10)  days  before  such 
annual  meeting,  addressed  to  their  last 
named  place  of  residence:  And  provided, 
further,  That  any  such  association  hereto- 
fore or  hereafter  organized  may  increase  its 


capital  stock  at  any  special  meeting  of  the 
stockholders  by  a  vote  representing  a  ma- 
jority of  all  the  outstanding  stock  of  such 
association;  such  special  meeting  to  be  called 
for  that  purpose:  Provided,  Written  or 
printed  notice  of  such  proposed  change, 
signed  by  the  secretary  of  the  company, 
shall  be  deposited  in  the  mail  addressed  to 
each  of  the  stockholders  of  such  association 
at  least  ten  (10)  days  before  such  special 
meeting,  at  their  last  known  place  of  resi- 
dence. 

Election  of  Officers. 

§  31.  Every  such  association  shall  elect 
such  officers  or  agents  as  may  be  necessary 
to  carry  into  operation  the  objects  of  its  or- 
ganization. It  may  prescribe  and  adopt  rules 
and  regulations  for  the  direction  of  its  of- 
ficers and  members;  and  such  corporation 
shall  keep  a  fair  record  of  its  proceedings 
and  accounts  in  proper  books,  and  such  rec- 
ords, or  copies  thereof,  duly  attested  by  the 
secretary  or  clerk  under  its  corporate  seal, 
may  be  given  and  read  in  evidence  in  any 
court  of  this  State. 

Devisee,  May  be. 

§  32.  Any  property,  real  or  personal,  may 
be  bequeathed,  devised  or  given  to  any  such 
corporation  by  will;  and  in  such  cases,  it 
shall  be  sufficient  if  the  corporate  name  be 
used,  or  the  purpose  so  described  as  not  to 
admit  of  a  reasonable  doubt  for  what  cor- 
poration or  purpose  the  same  was  intended 
to  be  devised  or  given. 

Receiver;  Appointment. 

§  33.  Whenever  two-thirds  in  interest  of 
the  members  of  any  such  corporation  here- 
tofore or  hereafter  organized,  desire  to  close 
its  concerns,  they  may  apply  by  petition  to 
the  Circuit  or  Superior  Court  of  the  county 
in  which  the  principal  office  or  place  of  busi- 
ness of  such  company  is  located,  setting 
forth,  in  substance,  the  grounds  of  their  ap- 
plication, with  the  names  and  amounts  of 
all  stockholders,  and  the  names  and  amounts 
due  all  creditors;  and  the  court  shall  there- 
upon direct  that  notice  for  ten  (10)  days 
shall  be  mailed  to  the  last  and  usual  place 
of  residence  of  each  stockholder  and  cred- 
itor, and  fix  a  day  in  such  notice  for  a  hear- 
ing of  such  application  for  dissolution;  and 
the  court,  after  such  notice  and  a  hearing, 
may  decree  a  dissolution  of  such  corporation 
and  appoint  a  trustee  or  receiver  or  receivers 
to  wind  up  its  affairs,  take  charge  of  its  es- 
tate and  effects,  to  collect  debts  and  prop- 
erty due  and  belonging  to  such  corporation, 
with  power  to  prosecute  and  defend  suits  in 
its  name  or  otherwise,  to  appoint  agents  un- 
der such  receiver  or  receivers,  and  to  do  all 
other  acts  which  might  be  done  by  such  cor- 
poration that  are  necessary  for  the  final  set- 
tlement of  its  unfinished  business.  The 
powers  of   such    receiver  or  receivers  may 
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continue  as  long  as  the  court  deems  neces- 
sary for  said  purposes. 

Jurisdiction  of  Court. 

§  34.  The  court  shall  have  jurisdiction  of 
such  application  and  of  all  questions  arising 
in  the  proceedings  thereon,  and  may  make 
such  orders,  injunctions  and  decrees  and 
judgments  therein  as  justice  and  equity  may 
require. 

Payment  of  Debts. 

§  35.  The  receiver  shall  pay  all  debts  due 
from  the  corporation,  if  the  funds  in  their 
hands  are  sufficient  therefor,  and  if  not,  they 
shall  distribute  the  same  ratably  among  the 
creditors  who  prove  their  debts  in  a  manner 
directed  by  any  order  or  decree  of  the  court 
for  that  purpose.  If  there  is  a  balance  re- 
maining after  the  payments  of  the  debts,  the 
receiver  shall  distribute  and  pay  it  to  and 
among  those  who  are  justly  entitled  thereto 
as  having  been  stockholders  or  members  of 
the  corporation,  or  their  legal  representa- 
tives. 

Dissolution  by  Order  of  Court. 

§  36.  When  the  business  of  such  corpo- 
ration shall  have  been  closed  up,  then  the 
court  may  order  and  decree  a  final  dissolu- 
tion of  the  corporation,  and  the  Clerk  of  the 
Court  for  the  county  in  which  the  decree  or 
order  for  dissolution  is  made  shall  forthwith 
make  such  return  thereof  to  the  Secretary 
of  State,  giving  the  name  of  the  corporation 
dissolved,  and  the  date  upon  which  such  or- 
der or  decree  was  made,  and  the  Secretary 
of  State  shall  make  a  memorandum  thereof 
upon  the  records  in  his  office. 

Repeal   or  Amendment. 

§  37.  This  Act  may  be  repealed  or 
amended  at  the  discretion  of  the  Legisla- 
ture. 

Laws   Repealed. 

§  38.  All  laws  and  parts  of  laws  in  con- 
flict with  this  Act  are  hereby  repealed;  and 
the  following  Acts  upon  the  same  subject 
matter  are  hereby  expressly  repealed,  to  wit: 

The  Act  approved  February  20,  1867,  pub- 
lished on  page  223  of  the  Acts  of  the  General 
Assembly  for  that  year. 

The  Act  approved  December  20,  1872,  pub- 
lished on  page  135  of  the  Acts  of  the  Gen- 
eral Assembly  for  that  year. 

The  Act  approved  March  26,  1881,  pub- 
lished on  page  712  of  the  Acts  of  the  Gen- 
eral Assembly  for  that  year. 

The  Act  approved  April  16,  1881,  pub- 
lished on  page  715  of  the  Acts  of  the  Gen- 
eral Assembly  for  that  year. 

The  Act  approved  April  8,  1885,  published 
on  page  145  of  the  Acts  of  the  General  As- 
sembly for  that  year. 

The  Act  approved  March  7,  1887,  published 
on  page  41  of  the  Acts  of  the  General  As- 
sembly for  that  year. 


The  Act  approved  March  6,  1889,  pub- 
lished on  page  144  of  the  Acts  of  the  Gen- 
eral Assembly  for  that  year. 

The  Act  approved  March  9,  1891,  pub- 
lished on  page  370  of  the  Acts  of  the  Gen- 
eral Assembly  for  that  year. 

The  Act  approved  March  9,  1891,  published 
on  page  385  of  the  Acts  of  the  General  As- 
sembly for  that  year. 

The  Act  approved  March  3,  1893,  published 
on  page  289  of  the  Acts  of  the  General  As- 
sembly for  that  year. 

The  Act  approved  March  5,  1895,  published 
on  page  99  of  the  Acts  of  the  General  As- 
sembly for  that  year. 

The  Act  approved  March  8,  1895,  published 
on  page  168  of  the  Acts  of  the  General  As- 
sembly for  that  year. 

Corporations  Legalized. 

§  39.  That  all  corporations  organized  un- 
der either  of  the  laws  hereby  repealed 
which  would  have  been  legally  incorporated 
if  said  Acts  had  been  valid  are  hereby  vali- 
dated and  legalized,  are  hereby  continued  in 
their  respective  rights,  as  fixed  by  the  law 
under  which  the  same  was  incorporated,  and 
are  hereby  authorized  to  operate  under  the 
provisions  of  this  Act,  or  under  the  pro- 
visions of  the  law  pursuant  to  which  any 
such  association  is  organized:  Provided, 
That  the  right  of  the  Auditor  of  State  to  su- 
pervise and  examine  any  such  association 
and  of  the  Attorney-General  to  institute  the 
proceedings  in  this  Act  provided  for  shall  be 
held  to  apply  to  all  such  corporations  here- 
tofore, as  well  as  to  all  such  corporations 
hereafter  organized. 

(Approved  March  9,  1901.) 


CHAPTER  187. 

Release   of   Mortgages,   Etc.,   by   Corpora- 
tions. 

AN  ACT  concerning  the  release  of  mort- 
gages, judgments  and  other  liens  by  corpo- 
rations, and  declaring  an  emergency. 

Release   of   Judgments,   Liens,   and  Mort- 
gages. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  Indiana,  That  it 
shall  be  lawful  for  the  president,  vice- 
president,  or  cashier  of  any  national  or 
State  bank,  or  the  president,  vice-president, 
general  manager  or  secretary  of  any  other 
corporation,  doing  business  in  the  State  of 
Indiana,  to  release  upon  the  record,  mort- 
gages, judgments  and  other  record  liens, 
upon  the  payment  of  the  debts  secured  by 
such  liens;  and  such  release,  when  made 
upon  the  margin  or  face  of  the  record  of 
such  mortgage,  judgment  or  other  lien,  and 
attested  by  the  recorder,  clerk  or  other  of- 
ficer having  custody  of  the  record  of  such 
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Men,  shall  operate  as  a  full  discharge  and 
satisfaction  of  such  lien  -without  being  at- 
tested by  the  corporate  seal  of  such  bank  or 
other  corporation;  and  any  such  bank  or  cor- 
poration may  in  like  manner  release  and  dis- 
charge mortgages,  judgments  and  other  rec- 
ord liens  by  separate  written  instrument 
signed  by  its  corporate  name,  by  its  presi- 
dent, vice-president,  or  cashier  of  such  bank, 
or  the  president,  vice-president,  general  man- 
ager or  secretary  of  such  other  corporation, 
and  attested  by  the  corporate  seal  of  said 
bank  or  corporation,  which  release  shall  be 
recorded  by  the  recorder,  clerk  or  other  of- 
ficer having  the  custody  of  the  record  of  such 
lien,  with  a  reference  on  the  margin  of  the 
record  of  said  lien  to  the  place  where  said 
release  is  recorded,  and  such  release  when 
so  recorded  shall  operate  as  a  full  discharge 
and  satisfaction  of  said  lien:  Provided,  That 
this  act  shall  not  affect  pending  litigation. 

Releases  Legalized. 

§  2.  All  the  releases  heretofore  made  by 
the  officers  mentioned  in  Section  1  of  this 
act,  if  made  upon  a  written  instrument,  at- 
tested by  the  corporate  seal  of  the  corpora- 
tion for  which  such  officer  acted,  and  duly 
acknowledged,  or  if  made  upon  the  margin 
or  face  of  the  record  of  the  mortgage,  judg- 
ment or  other  lien  without  the  corporate  seal 
or  certificate  of  acknowledgment  of  such  cor- 
poration, if  attested  by  the  recorder,  clerk  or 
other  officer  having  the  custody  of  such  rec- 
ord, shall  be  and  are  hereby  declared  good, 
iralid  and  legal  releases. 

(Approved  March  11,  1901.) 

CHAPTER  197. 

Issue  of  Preferred  Stock. 

AN  ACT  to  amend  section  3  of  an  act  enti- 
tled, "An  Act  authorizing  and  empowering 
manufacturing,  mining  and  other  com- 
panies which  have  been  or  which  may 
hereafter  be  organized  and  incorporated 
under  any  law  of  this  state,  to  issue 
shares  of  preferred  stock  in  such  company 
prescribing,  etc."  Approved  February  28, 
1893. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  Indiana,  That  section  3 
of  the  above  entitled  act  be  and  the  same 
hereby  is  amended  so  as  to  read  as  follows: 

Issuance  of  Preferred  Stock. 

§  3.  Any  such  company  already  organized 
desiring  to  create  and  issue  shares  of  pre- 
ferred stock  in  such'  company  may  do  so  at 
any  annual,  regular  or  special  meeting  of 
its  stockholders,  by  the  vote  of  the  holders 
of  three-fourths  of  its  common  stock,  and 
such  company  may  at  any  such  meeting  or 
any  subsequent  meeting  of  its  stockholders, 


by  a  vote  of  the  holders  of  a  majority  of  its 
common  stock,  authorize  and  empower  its 
board  of  directors  to  dispose  of  and  issue 
such  preferred  stock  upon  such  terms  and 
conditions  as  said  board  of  directors  may 
deem  best,  or  as  such  company  may  pre- 
scribe; and  when  so  authorized  the  validity 
of  the  issuance  and  the  disposition  made  of 
such  preferred  stock  by  said  directors  shall 
in  all  things  be  binding  and  conclusive  upon 
such  company.  Within  thirty  days  after  the 
time  such  company  has  authorized  the  is- 
suance of  preferred  stock  as  provided  in  this 
section,  it  shall  cause  to  be  filed  with  the 
Secretary  of  State  its  certificate  in  writing, 
signed  by  its  president  and  attested  by  its 
secretary,  duly  acknowledged,  certifying  that 
the  issuance  of  preferred  stock  has  been  au- 
thorized by  such  company,  the  amount  of 
such  preferred  stock,  the  number  of  shares 
into  which  it  shall  be  divided,  and  the 
amount  of  each  share. 

(Approved  March  11,  1901.) 

CHAPTER  215. 

Foreign  Corporations  Issuing  Bonds. 

AN  ACT  regulating  foreign  corporations  is- 
suing stocks,  bonds,  contracts  and  agree- 
ments upon  which  payments  are  to  be 
made  in  installments  or  receiving  deposits 
of  money  for  any  purpose,  prescribing  con- 
ditions upon  which  they  can  do  business 
in  this  State,  prescribing  the  duties  of  the 
Auditor  of  State  with  reference  to  such 
corporations,  providing  penalties  for  the 
violation  of  the  provisions  of  this  act,  and 
declaring  an  emergency. 

Issuing  Stocks,  Bonds,  Etc. 

■§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  Indiana,  That  It  shall  be 
unlawful  for  any  corporation,  association  or 
society  organized  under  the  laws  of  any 
State  (other  than  the  State  of  Indiana),  or 
of  any  government  foreign  to  the  Govern- 
ment of  the  United  States  to  conduct  or  en- 
gage in  the  business  of  a  trust  or  invest- 
ment company  for  the  purpose  of  issuing  its 
stocks,  bonds,  contracts  or  agreements  to  its 
members,  or  other  persons,  upon  which  pay- 
ments are  to  be  made  in  installments,  or 
for  the  purpose  of  receiving  deposits  or  pay- 
ments of  money  for  any  purpose  without 
first  procuring  a  certificate  of  authority  from 
the  Auditor  of  State,  which  certificate  shall 
be  renewed  annually. 

Piling  Statement  with  State  Auditor. 

§  2.  Before  the  Auditor  of  State  issues 
such  certificate  to  any  such  corporation,  as- 
sociation or  society,  it  shall  file  in  his  office 
a  statement  under  the  oath  of  its  president 
and  secretary  showing  the  date  of  its  incor- 
poration,   the    names    of    its    officers,    the 
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amount  of  its  capital  stock.  It  shall  also 
furnish,  under  oath  of  its  president  and  sec- 
retary a  statement  showing  the  resources 
and  liabilities  and  such  other  information 
concerning  its  business  as  the  Auditor  of 
State  may  from  time  to  time  prescribe  upon 
the  filing  of  said  statements  and  information 
legitimate  business  then  the  said  Auditor  of 
State  that  it  is  solvent  and  doing  a  safe  and 
legitimate  business  then  the  said  Auditor  of 
■State  may  issue  to  such  corporation,  asso- 
ciation or  society  his  certificate  authorizing 
them  to  transact  business  in  said  State  for 
the  current  calendar  year. 

Deposit  with  State  Auditor. 

§  3.  Every  such  corporation,  association  or 
society  before  the  Auditor  of  State  shall  is- 
sue his  authority  to  do  business  shall  deposit 
with  said  Auditor  of  State,  stocks  or  bonds, 
approved  by  said  Auditor  in  a  sum,  not  less 
than  $25,000,  which  amount  shall  remain  in 
possession  of  said  Auditor  for  and  during  the 
first  year  that  said  corporation,  association 
or  s.ociety  shall  do  business.  At  end  of  said 
first  year  said  corporation,  association  or  so- 
ciety shall  deposit  with  said  Auditor  of  State 
stocks  or  bonds  approved  by  said  Auditor 
equal  to  the  amount  of  its  liabilities  to 
citizens  of  this  State  and  shall  keep  such 
deposit  at  all  times  equal  to  such  liabilities. 

Bevocation  of  Authority;  Receiver. 

§  4.  Any  time  such  corporation,  associa- 
tion or  society,  shall  fail  to  make  such  de- 
posit, as  required  by  section  3,  or  shall  be- 
come insolvent  or  fail  to  carry  out  its  con- 
tracts or  agreements  with  citizens  of  this 
State,  then  said  Auditor  of  State,  shall  re- 
voke its  authority  to  do  business  in  said 
State  and  shall  ask  the  proper  court  of  this 
State  to  appoint  a  receiver  to  take  charge  of 
such  deposit  for  the  benefit  of  its  creditors 
in  said  State. 

Annual  Statement. 

§  5.  Every  such  corporation,  association  or 
society  shall,  annually,  in  the  month  of  Jan- 
uary of  each  year,  file  with  Auditor  of  State, 
a  full  and  complete  statement  in  such  form 
as  may  be  prescribed  by  the  Auditor  of 
State  showing  its  condition  of  December 
31st,  of  the  previous  year.  If  from  an  ex- 
amination of  said  statement  it  shall  appear 
that  such  corporation  is  solvent  the  Auditor 
of  State  shall  renew  its  license  for  the  en- 
suing calendar  year. 

State  Auditor  Examines. 

§  6.  The  Auditor  of  State  shall  examine, 
or  cause  to  be  examined,  under  the  pro- 
visions of  this  act,  whenever  in  his  judg- 
ment it  may  be  necessary  for  the  interests 
of  the  shareholders,  stockholders  or  cred- 
itors of  said  foreign  corporation,  association 


or  society  pesiding  in  this  State,  every  detail 
of  the  business  of  any  said  foreign  corpora- 
tion, association  or  society  transacting  busi- 
ness in  this  State.  Said  examination  shall 
be  made  at  the  expense  of  the  foreign  cor- 
poration, association  or  society  examined, 
and  consent  to  make  such  examination  shall 
be  filed  before  any  certificate  authorizing 
such  foreign  corporation,  association  or  so- 
ciety shall  be  granted  by  said  Auditor  of 
State. 

Fees. 

§  7.  The  Auditor  of  State  shall  charge  and 
collect  from  such  foreign  corporation,  asso- 
ciation or  society,  for  filing  the  statements 
and  other  papers  and  issuing  the  certificates 
required  to  be  filed  and  issued  by  this  act, 
the  same  fees  as  are  charged  and  collected 
from  insurance  companies  doing  business  in 
this  State,  and  are  chartered  and  incorpo- 
rated under  the  laws  of  the  State  in  which 
such  foreign  corporation,  association  or  so- 
ciety is  incorporated. 

Acting  Without  Certificate. 

§  8.  Any  person  or  persons,  who,  either  di- 
rectly or  indirectly,  shall  solicit  subscrip- 
tions to  the  capital  stock  of  any  such  for- 
eign corporation,  association  or  society,  or 
act  as  agent  or  officer  for  any  such  foreign 
corporation,  association  or  society,  or  solicit 
any  business  of  any  nature  for  it  without 
first  procuring  the  certificate  required  in  Sec- 
tion 1  of  this  Act,  shall  be  deemed  guilty 
of  a  misdemeanor,  and  upon  conviction 
thereof  shall  be  fined  in  any  sum  not  less 
than  five  hundred  dollars  ($500)  nor  more 
than  one  thousand  ($1,000)  to  which  may  be 
added  imprisonment  in  the  county  jail  not 
exceeding  thirty  days. 

(Approved  March  11,  1901.) 

CHAPTER  225. 

Contracts  Releasing  Employer  from  Lia- 
bility. 

AN  ACT  declaring  certain  contracts  between 
employer  and  employe  and  other  persons 
null  and  void,  and  declaring  an  emer- 
gency for  the  taking  effect  of  the  same. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  Indiana,  That  all  con- 
tracts between  employer  and  employe  re- 
leasing the  employer  from  liability  for  dam- 
ages arising  out  of  the  negligence  of  the 
employer  by  which  the  employe  is  injured, 
or  in  case  of  the  employe's  death,  to  his  rep- 
resentatives, are  against  public  policy,  and 
hereby  declared  null  and  void. 

§  2.  That  all  contracts  between  employer 
and  employe  releasing  third  persons,  co- 
partnerships or  corporations  from  liability 
for  damages  arising  out  of  the  negligence 
of  such  third  persons,  copartnerships  or  cor- 
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porations  by  which  the  employe  of  such 
employer  Is  injured,  or  in  case  of  the  death 
of  such  employe,  to  his  representatives,  are 
against  public  policy  and  are  hereby  de- 
clared  null   and   void. 

§  3.  That  all  contracts  between  an  em- 
ploye and  a  third  person,  copartnership  or 
corporation  in  which  it  is  agreed  that  the 
employer  of  such  employe  shall  be  released 
from  liability  for  damages  of  such  employe 
arising  out  of  the  negligence  of  the  em- 
ployer, or  in  case  of  the  death  of  such  em- 
ploye, to  his  representatives,  are  against 
public » policy  and  are  hereby  declared  null 
and  void:  Provided,  That  nothing  in  this 
act  shall  apply  to  voluntary  relief  depart- 
ments, or  associations  organized  for  the 
purpose  of  insuring  employes.  Nothing  in 
this  act  shall  be  construed  to  revert  back 
to  contracts  made  prior  to  the  passage  of 
this  act.  Nor  shall  this  act  affect  pending 
litigation:  Provided,  That  nothing  in  any 
section  of  this  act  shall  be  so  construed  as 
to  affect  or  apply  to  any  contract  or  agree- 
ment that  may  be  made  between  the  em- 
ployer and  employe,  or  in  case  of  death,  his 
next  of  kin  or  his  representative  after  an 
injury  to  the  employe  has  occurred,  but  the 
provisions  of  this  act  shall  apply  solely  to 
contracts  made  prior  to  any  injury. 

§  4.  Whereas  an  emergency  exists  for  the 
immediate  taking  effect  of  this  act  there- 
fore the  same  shall  be  in  force  from  and 
after  its  passage. 

(Approved  March  11,  1901.) 


CHAPTER  238. 

Foreign,  Investment  Companies. 

AN    ACT     regulating    foreign    investment 
companies. 

Foreign  Companies;   Certificate. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  Indiana,  It  shall  be 
unlawful  for  any  person,  firm,  joint  stock 
company  or  corporation  organized  under  the 
laws  of  "any  State,  Territory  or  the  District 
of  Columbia  other  than  the  State  of  Indiana 
or  any  government  foreign  to  the  govern- 
ment of  the  United  States,  to  conduct  or  en- 
gage directly  or  indirectly,  in  the  business 
of  selling  its  stock,  bonds,  contracts,  shares, 
memberships  or  agreements  of  any  kind,  re- 
ceiving therefor  payments  on  the  installment 
plan,  without  first  procuring  from  the  Au- 
ditor of  State  a  certificate  of  authority.  Be- 
fore such  Auditor  shall  issue  such  certificate 
of  authority,  the  person,  firm,  joint  stock 
company  or  corporation  shall  file  in  his  of- 
fice a  statement,  under  oath  of  its  president 
and  secretary,  or  one  of  the  firm,  if  a  firm, 
showing  the  name  and  location  of  such  per- 
son, firm,  joint  stock  company  or  corporation, 
the  names  of  the  officers  of  such  firm,  joint 


stock  company  or  corporation,  the  date  of  in- 
corporation thereof,  if  incorporated,  and  the 
amount  of  the  assets  and  liabilities,  and  such 
other  information  concerning  their  respective 
plans  of  doing  business  as  shall  be  prescribed 
by  said  Auditor  of  State.  If  it  shall  appear 
from  said  statement  that  said  person,  firm, 
joint  stock  company  or  corporation  is  doing 
a  safe  and  legitimate  business,  and  that  it  is 
in  a  solvent  condition,  then  said  Auditor 
may  ,issue  his  certificate  authorizing  said 
person,  firm,  joint  stock  company  or  corpo- 
ration to  transact  business  in  this  State  for 
the  then  current  calendar  year:  Provided, 
If  it  appear  from  the  statements  and  plans 
of  business  of  said  person,  firm,  joint  stock 
company  or  corporation  that  it  permits  for- 
feitures of  payment  by  members,  or  persons 
holding  its  stocks,  bonds,  contracts  or  agree- 
ments, or  provides  for  the  payment  of  its 
expenses  other  than  from  earnings,  or  pro- 
vides for  the  payment  to  any  member,  share- 
holder, certificate  holder  or  bond  holder,  or 
to  any  class  of  members,  shareholders,  cer- 
tificate holders  or  bond  holders,  or  any  profit, 
advantage  or  compensation  of  any  form  or 
description  other  than  that  received  by  all 
other  members,  share,  certificate  or  bond 
holders  of  the  same  class,  and  under  like 
conditions  and  the  investment  of  a  like 
amount  of  money;  or,  if  beneficiaries  are  de- 
termined, selected  or  advantage  given  to  one 
over  the  other  by  any  form  of  lottery,  chance 
or  hazard,  then  such  firm,  joint  stock  com- 
pany or  corporation  shall  not  be  authorized 
to  transact  business  in  this  State;  and  if 
any  such  firm,  joint  stock  company  or  cor- 
poration engages  in  any  such  business,  it 
shall  immediately  cease  doing  business  in  the 
State. 

Annual  Report. 

§  2.  Annually  thereafter,  during  the  month 
of  January  in  each  year,  every  such  firm, 
joint  stock  company  or  corporation  shall  file 
with  the  Auditor  of  State  a  statement  show- 
ing its  condition  on  December  31,  of  the  pre- 
vious year.  Such  statement  shall  be  in  the 
form  prescribed  by  the  Auditor  of  State.  If 
it  appears  from  such  statement  that  such 
person,  firm,  joint  stock  company  or  corpo- 
ration is  still  doing  a  safe  business  and  is 
solvent,  then  said  Auditor  may  issue  his  cer- 
tificate authorizing  it  to  transact  business  in 
said  State  until  December  31  of  said  year. 
If,  at  any  time,  it  shall  appear  that  such  per- 
son, firm,  joint  stock  company  or  corpora- 
tion is  doing  an  unsafe  business,  or  is  insol- 
vent, said  Auditor  of  State  may  revoke  said 
certificate  of  authority. 

Examination  by  State  Auditor. 

§  3.  Said  firm,  joint  stock  company  or  cor- 
poration shall,  at  all  times,  be  subject  to  ex- 
amination by  the  Auditor  of  State,  or  some 
person  appointed  by  him.  Said  examination 
shall  be  at  the  expense  of  said  firm,  joint 
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stock  company  or  corporation,  and  refusal  to 
permit  said  examination  shall  be  cause  for 
revocation  of  its  authority  to  do  business  in 
the  State. 

Penalty  for  Agent. 

5  4.  Any  person  who  shall  act  as  agent  for 
such  person,  firm,  joint  stock  company  or 
corporation,  or  solicit  business  of  any  nature 
for  it  before  it  shall  be  authorized  to  do  busi- 
ness in  said  State,  shall  be  deemed  guilty  of 
a  misdemeanor,  and  upon  conviction  thereof, 
shall  be  fined  in  any  sum  not  less  than  fifty 
dollars  nor  more  than  five  hundred  dollars; 
to  which  may  be  added  imprisonment  in  the 
county  jail  not  exceeding  thirty  days. 

License  Fee. 

§  5.  Every  such  person,  firm,  joint  stock 
company  or  corporation  shall  pay  to  the 
State  for  license  fee  for  a  certificate  of  au- 
thority to  do  business  in  the  State,  as  herein 
provided,  the  sum  of  one  hundred  dollars  an- 
nually, and  a  further  license  fee  of  five  dol- 
lars for  each  agent;  and  every  such  person, 
company,  firm  or  corporation,  prior  to  the 
receipt  of  its  certificate  of  authority,  shall 
deposit  with  the  Auditor  of  State  the  sum 
of  fifty  thousand  dollars  in  securities  of  the 
same  character  as  those  required  to  be  de- 
posited by  foreign  life  insurance  companies. 

(Approved  March  11,  1901;  in  force  May 
16,  1901.) 

CHAPTER  265. 

Foreign   Corporations   to    Have   Office 
Within  State. 

AN  ACT  to  require  every  foreign  corpora- 
tion doing  business  in  this  State  to  have 
a  public  oflice  or  place  in  this  State  at 
which  to  transact  its  business,  subjecting 
it  to  certain  conditions,  and  requiring  it 
to  file  a  certified  copy  of  its  articles  or 
certificate  of  incorporation  with  the  Sec- 
retary of  State,  and  to  pay  certain  taxes 
and  fees  thereon,  and  declaring  an  emer- 
gency. 

Office;  Mortgages;  Liens. 

§  1.  Be  it  enacted  by  the  General  As- 
sembly of  the  State  of  Indiana,  That 
every  corporation  for  pecuniary  profit 
formed  in  any  other  State,  Territory  or  coun- 
try, before  it  shall  be  authorized  or  permit- 
ted to  transact  business  in  this  State,  or  to 
continue  business  therein,  if  already  estab- 
lished, shall  have  and  maintain  a  public 
oflice  or  place  in  this  State  for  the  transac- 
tion of  its  business,  where  proper  books 
shall  be  kept  to  enable  such  corporation  to 
comply  with  the  constitutional  and  statu- 
tory provisions  governing  such  corporations; 
and  it  shall  designate  an  agent  or  repre- 
sentative in  this  State  on  whom  service  of 
process  may  be  had;  and  such  corporation 
shall  be  subjected  to  all  the  liabilities,  re- 


strictions and  duties  which  are  or  may  be 
imposed  upon  corporations  of  like  character 
organized  under  the  general  laws  of  this 
State,  and  shall  have  no  other  or  greater 
powers.  And  no  foreign  corporation  estab- 
lished or  maintained  in  any  way  for  pecu- 
niary profits  of  its  stockholders  or  members 
shall  engage  in  any  business  other  than  that 
expressly  authorized  in  its  charter,  or  the 
law  of  this  State  under  which  it  may  come, 
nor  shall  it  hold  any  real  estate  except  such 
as  may  be  necessary  and  proper  for  carry- 
ing on  its  legitimate  business.  And  no  cor- 
poration Incorporated  under  the  laws  of  any 
other  State,  Territory  or  country,  doing  busi- 
ness in  this  State,  shall  be  permitted  to 
mortgage,  pledge  or  otherwise  incumber  its 
real  or  personal  property  situated  in  this 
State  to  the  injury  or  exclusion  of  any  citi- 
zen or  corporation  of  this  State  who  is  a 
creditor  of  such  foreign  corporation.  And 
no  mortgage  by  any  foreign  corporation,  ex- 
cept railroad  and  telegraph  companies,  given 
to  secure  any  debt  created  in  any  other 
State,  shall  take  effect  as  against  any  citi- 
zen or  corporation  of  this  State,  until  all 
its  liabilities  due  to  any  person  or  corpora- 
tion in  this  State  at  the  time  of  recording 
such  mortgage,  has  been  paid  and  extin- 
guished. 

Filing  Articles  of  Association;  Fees;  Evi- 
dence. 

§  2.  Every  company  incorporated  for  pur- 
poses of  gain  under  the  laws  of  any  other 
State,  Territory  or  country,  now  or  here- 
after doing  business  within  this  State,  shall 
file  in  the  oflice  of  Secretary  of  State,  a  cer- 
tified copy  of  its  articles  of  incorporation,  or 
in  case  such  a  company  is  incorporated 
merely  by  a  certificate,  then  a  copy  of  its 
certificate  of  incorporation,  duly  certified 
and  authenticated  by  the  proper  authority; 
and  the  principal  or  agent  in  Indiana  of  the 
said  corporation  shall  make  and  forward  to 
the  Secretary  of  State,  with  the  articles  or 
certificates  above  provided  for,  a  statement 
duly  sworn  to  of  the  proportion  of  the  cap- 
ital stock  of  said  corporation  which  is  rep- 
resented by  its  property  located  and  busi- 
ness transacted  in  the  State  of  Indiana;  and 
such  corporation  shall  be  required  to  pay 
into  the  oflice  of  the  Secretary  of  State  of 
this  State,  upon  the  proportion  of  its  capital 
stock  represented  by  its  property  and  busi- 
ness in  Indiana,  incorporating  taxes  and 
fees  equal  to  those  required  of  similar  cor- 
porations formed  within  and  under  the  laws 
of  this  State.  Upon  a  compliance  with  the 
above  provisions  by  said  corporation,  the 
Secretary  of  State  shall  give  a  certificate 
that  said  corporation  has  duly  complied  with 
the  laws  of  this  State  and  is  authorized  to 
do  business  therein,  stating  the  amount  of 
its  entire  capital  and  of  the  proportion 
thereof  which  is  represented  in  Indiana. 
And  such  certificate  shall  be  taken  by  all 
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courts  in  this  State  as  evidence  that  the 
said  corporation  is  entitled  to  all  the  rights 
and  benefits  of  this  act,  and  such  corpora- 
tion shall  enjoy  those  rights  and  benefits 
set  forth  in  its  original  charter  or  articles 
of  association,  unless  this  shall  be  for  a 
greater  length  of  time  than  is  contemplated 
by  the  laws  of  this  State,  in  which  event 
the  time  and  duration  shall  be  reckoned 
from  the  creation  of  the  corporation  to  the 
limit  of  time  set  out  in  the  laws  of  this 
State:  Provided,  That  nothing  in  this  act 
shall  be  taken  or  construed  into  releasing 
foreign  loan,  building  and  loan,  or  bond  in- 
vestment companies,  or  other  corporations, 
on  the  partial  payment  or  installment  plan, 
from  any  provisions  of  law  requiring  them 
to  make  a  deposit  of  money  with  a  proper 
officer  of  this  State  to  protect  from  loss  the 
citizens  of  this  State  who  may  do  business 
with  such  loan,  building  and  loan,  or  bond 
investment  companies,  or  other  corporations. 

Penalty. 

§  3.  Every  corporation  for  pecuniary  profit 
formed  in  any  other  State,  Territory  or 
country,  now  doing  business  in,  or  which 
may  hereafter  do  business  in  this  State, 
which  shall  neglect  or  fail  to  comply  with 
the  conditions  of  this  law,  shall  be  subject 
to  a  fine  of  not  less  than  $1,000,  to  be  re- 
covered before  any  court  of  competent  juris- 
diction; and  it  is  hereby  made  the  duty  of 
the  Secretary  of  State,  immediately  after 
September  1,  1901,  and  as  often  thereafter 
as  he  may  be  advised  that  corporations  are 
doing  business  in  contravention  of  this  act, 
to  report  the  fact  to  the  Prosecuting  Attor- 
ney of  the  county  in  which  the  business  of 
such  corporation  is  located,  and  the  Prose- 
cuting Attorney  shall,  as  soon  thereafter  as 
is  practicable,  institute  proceeding  to  re- 
cover the  fine  herein  provided  for,  which 
shall  go  into  the  revenue  funds  of  this  State, 
in  addition  to  which  penalty  on  and  after 
the  going  into  effect  of  this  act,  no  foreign 
corporation,  as  above  defined,  which  shall 
fail  to  comply  with  this  act,  can  maintain 
any  suit  or  action,  either  legal  or  equitable, 
in  any  of  the  courts  of  this  State,  upon  any 
demand,  whether  arising  out  of  contract  or 
tort:  Provided,  That  the  provisions  of  this 
act  shall  not  apply  to  railroads  or  telegraph 
companies  which  have  heretofore  built  or 
which  are  now  in  possession  of  their  line 
or  lines  into  or  through  this  State. 

Insurance  Companies. 

§  4.  This  act  does  not  apply  to  insurance 
companies,  and  is  not  to  be  taken  or  con- 
strued to  change  or  modify  the  laws  which 
are  directly  applicable  to  that  character  of 
corporations,  but  apart  from  the  insurance 
laws,  all  acts  and  parts  of  acts  inconsistent 
with  this  act  are  hereby  repealed. 

(Approved  March  15,  1901.) 


DECISIONS. 

(Include  63  N.  E.  98.) 

Incorporation;   purposes. 

Under  Kev.  Stat.  1894,  §  5051,  a  corporation 
can  be  created  for  only  one  purpose,  which  must 
be  named  in  its  certificate;  and  if  several  pur- 
poses are  named  therein,  the  incorporation  is 
void.  Williams  v.  Citizens'  Enterprise  Co.,  25 
Ind.  App.  351;  57  N.  E.  Rep.  581  (1900). 

[Rev.  Stat.  1894,  §  5051.  See  Anno.  Corp.  L. 
Ind.   (Vol.   I),  p.   17.] 

Bums'  Rev.  Stat.  1894,  §  4583  (Horner's  Rev. 
Stat.  1897,  §  3502),  authorizing  the  formation  of 
corporations  for  the  purpose  of  buying  and  selling 
merchandise  and  carrying  on  mercantile  transac- 
tions, does  not  authorize  the  incorporation  of 
companies  for  the  business  of  buying  and  selling 
bonds.  Indiana  Bond  Co.  v.  Ogle,  22  Ind.  App. 
593;  54  N.  B.  Rep.  407  (1899). 

Incorporation;   de   facto   corporation. 

Where  there  has  been  in  good  faith  an  effort 
to  organize  a  corporation  under  a  statute  author- 
izing such  incorporation,  and  corporate  functions 
have  been  assumed  and  exercised,  the  organiza- 
tion becomes  a  de  facto  corporation,  and  cannot, 
when  sued  as  a  corporation,  escape  liability  on 
the  ground  that  it  was  not  a  corporation  at  the 
time  the  cause  of  action  accrued.  Huntington 
Manufacturing  Co.  v.  Schofleld,  Ind.  App.  ; 
62  N.  E.  Rep.  106  (1902). 

Incorporation;  de  facto  corporation;  le- 
gality,  how  questioned. 

Where  there  is  a  statute  authorizing  the  crea- 
tion of  a  corporation,  an  attempt  to  comply  with 
the  statute,  and  an  actual  exercise  of  corporate 
functions,  although  some  formalities  required  by 
law  have  been  omitted,  there  is  at  least  a  corpora- 
tion de  facto,  the  legal  existence  of  which  can 
only  be  questioned  in  a  direct  proceeding  brought 
by  the  proper  person  for  that  purpose.  Doty  v. 
Patterson,  155  Ind.  60;  56  N.  E.  Rep.  668  (1900). 

The  rule  that  the  corporate  existence  of  a 
de  facto  corporation  cannot  be  attacked  collater- 
ally is  not  limited  to  cases  where  one  by  contract 
admits  corporate  existence,  but  is  a  rule  of  gen- 
eral application.     Id. 

Stockholders  In  a  de  facto  corporation  cannot 
he  held  liable  as  partners,  although  there  have 
been  irregularities,  omissions,  and  mistakes  in 
incorporating  the  company.    Id. 

The  contracts  of  a  de  facto  corporation  may 
be  enforced  by  and  against  them,  the  same  as  if 
they  were  corporations  de  jure.     Id. 

De  facto  corporation  can  only  exist 
wliere  corporation  de  jure  could  be 
organized. 

Where  there  is  no  statute  authorizing  the  or- 
ganization of  a  pretended  corporation,  in  a  suit 
by  such  corporation  its  right  to  exist  may  be 
questioned  by  a  plea  of  nul  tiel  corporation,  be- 
cause a  de  facto  corporation  cannot  exist  in  any 
case  where  there  is  no  law  authorizing  a  de  jure 
corporation.  Indiana  Bond  Co.  v.  Ogle,  22  Ind. 
App.  593;  54  N.  E.  Rep.  407  (1899). 

Ultra  vires;  when  defense  not  available 
to  corporation. 

A  corporation,  having  received  a  benefit  from 
a  contract,  will  not  be  allowed  to  escape  liability, 
on  the  ground  that  the  contract  was  ultra  vires. 
Flint  &  W.  Mfg.  Co.  v.  Kerr-Murray  Mfg.  Co., 
24  Ind.  App.  350;  56  N.  B.  Rep.  858  (1900). 

A  lumber  company,  which,  in  consideration  of 
his  buying  his  material  from  It,  becomes  surety 
on  a  contractor's  bond  for  payment  of  all  obliga- 
tions created  for  material  to  be  furnished  in  the 
construction  of  a  building,  is  estopped  to  plead 
ultra  vires  to  its  liability  on  the  bond,  It  having 
received  the  benefits  of  the  contract.  Wittmer 
Lumber  Co.  v.  Rice,  23  Ind.  App.  586;  55  N.  E. 
Rep.  868  (1900). 

Consolidation;  liability  of  new  corpora- 
tion for   debts   of  old. 

Where  a  new  corporation  Is  formed  out  of  old 
ones,  and  the  assets  of  the  old  ones  are  turned 
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•over  to  it  as  part  of  its  assets,  the  new  or  con- 
solidated corporation  will  be  liable  for  the  debts 
of  its  constituent  corporations,  to  the  extent  of 
the  property  or  assets  thus  acquired.  United 
States  Capsule  Co.  v.  Isaacs,  23  Ind.  App.  533;  55 
N.  B.  Eep.  832  (1899). 

Where  in  an  action  against  a  corporation 
formed  by  the  consolidation  of  several  corpora- 
tions, to  recover  debts  due  from  one  of  the  old 
corporations,  It  appears  that  the  original  corpo- 
rations turned  over  to  the  new  corporation  as- 
sets sufficient  to  render  them  insolvent,  in  con- 
sideration of  stock  in  the  new  corporation,  allega- 
tion and  proof  that  such  transfer  of  assets  was 
without  consideration  Is  not  necessary.     Id. 

'Corporate   franchise;   quo  warranto. 

In  an  action  in  the  nature  of  a  quo  warranto 
against  a  railroad  company  to  declare  a  forfeiture 
of  its  franchises,  the  court,  in  rendering  judg- 
ment against  such  company,  is  authorized  to  ap- 
point a  receiver  where  it  is  asked  for  in  the  in- 
formation. Bel  River  R.  R.  Co.  v.  State,  155 
Ind.  433;  57  N.  B.  Rep.  388  (1900). 

Surrender     of     property     and     franchise; 
principal   office;  service   of  process. 

Where  a  domestic  railroad  company  surrendered 
Its  property  and  franchises  under  a  lease  in  per- 
petuity, to  another  company,  and  ceased  to  do 
business  as  a  railroad  company,  maintaining  no 
office  or  agency  in  the  State,  its  legal  residence 
would  be  in  the  county  where  its  principal  office 
was  located  when  it  ceased  to  do  business,  al- 
though the  annual  meetings  of  stockholders  were 
-held  in  another  county.  Eel  River  R.  R.  Co.  v. 
State,  155  Ind.  433;  57  N.  E.  Rep.  338  (1900). 

Where  a  domestic  railroad  company  had  no  of- 
fice or  agent  in  the  State  except  an  agent  ap- 
pointed to  receive  and  accept  service  of  process, 
service  in  a  county  other  than  the  one  in  which 
the  suit  was  brought  was  sufficient.    Id. 

Directors  j  power  to  contract. 

When  the  directors  of  a  private  corporation  are 
ill  present,  and  assent  to  the  execution  of  a  con- 
tract, this  is  sufficient,  and  a  written  contract 
may  be  entered  into  without  formal  vote  or  a 
written  entry  thereof  by  the  directors.  Indiana 
Bermudez  Asphalt  Co.  v.  Robinson,  Ind.  App. 
;  63  N.  E.  Rep.  797  (1902). 

Directors;  liability  for  failure  to  file  re- 
port. 

The  mere  failure  of  a  corporation  to  publish  the 
reports  required  by  Burns'  Rev.  Stat.  1901,  §  5071, 
does  not  render  the  directors  liable  to  a  creditor 
of  the  corporation,  under  section  5073,  unless  the 
creditor  is  deceived  and,  misled  by  the  failure  to 
make  the  report.  Brown  v.  Clow,  Ind.  :  62 
N.  E.  Rep.  1006  (1902). 

[Burns'  Rev.  Stat.,  §  5071;  Anno.  Corp.  L.  Ind.. 
p.  20;  §  5073,  id.,  same  page.] 

Under  Burns'  Rev.  Stat.  1901,  §{  5073,  5176,  the 
liability  of  the  directors  of  a  corporation  to  a 
corporate  creditor  is  not  measured  by  the  judg- 
ment rendered  against  the  corporation  and  interest 
thereon,  but  is  the  original  debt  due  from  the 
corporation,  which  must  be  established,  and  in- 
terest thereon.    Id. 

Directors;  liability  for  false  report. 

Under  Burns'  Rev.  Stat.  1894,  §§  5071-5073,  au- 
thorizing recovery  for  the  publishing  of  a  false 
report  of  the  financial  standing  of  a  corporation, 
a  complaint  is  sufficient,  at  least,  to  require  an 
answer,  which  specifically  alleges  that  a  certain 
published  report  was  false,  within  the  knowledge 
of  the  directors,  that  it  was  intended  to  and  did 
deceive,  whereby  damage  resulted.  American 
'Credit  Indemnity  Co.  v.  Ellis,  156  Ind.  212;  59  N. 
B.   Rep.  679  (1901). 

[Burns'  Rev.  Stat.,  §§  5071-5073;  Anno.  Corp. 
I..  Ind.,  p.  20.] 

The  action  authorized  by  Burns'  Rev.  Stat.  1894, 
,§5  5071-5073,  for  Injuries  received  from  the  filing 
of  a  false  report  by  the  officers  of  a  corporation 
regarding  its  financial  standing,   is  not  an  action 


to  recover  a  penalty  given  by  statute,  but  a  suit 
to  recover  damages  for  fraud,  and  is  not  barred 
by  the  two-year  statute  of  limitation.  Id.  Same 
issue  decided  in  same  way;  St.  John  v.  Stafford, 
Ind.  ;  59  N.  E.  Rep.  1075  (1901). 
[Burns'  Rev.  Stat.  1894,  §§  5071-5073;  Anno. 
Corp.  L.  Ind.,  p.  20.] 

President;  power  to  bind  corporation  by 

mortgaffe. 

A  president  of  a  corporation,  having  for  years 
executed  all  corporate  contracts  and  Instruments, 
and  having  been,  held  out  as  authorized  so  to  do 
by  the  directors  of  the  corporation,  who  ratify 
such  acts,  and  who  have  authorized  the  president 
to  have  control  of  the  finances  of  the  corporation 
and  to  execute  contracts,  has  authority  to  bind 
the  corporation  by  a  mortgage,  though  the  board 
of  directors  give  no  special  authority  to  that  end. 
National  State  Bank  of  Terre  Haute  v.  Sandford 
Fork  &  Tool  Co.,  157  Ind.  10;  60  N.  B.  Rep.  699 
(1901)., 

The  president  of  a  corporation  organized  under 
Burns'  Rev.  Stat.  1894,  §  5054,  may  be  authorized 
by  the  board  of  directors  to  execute  a  mortgage, 
either  at  a  regular  meeting  of  the  board,  or  by 
their  separate  assent,  or  by  any  other  mode  of 
doing  such  acts  by  Individuals.     Id. 

[Burns'  Rev.  Stat.  1894,  §  5054;  Anno.  Corp.  L. 
Ind.,  p.  18.] 

Mismanagement  of  officers;  action  ex  de- 
licto; proper  parties;  evidence;  com- 
plaint. 

An  action  against  directors  of  a  bank  for  negli- 
gence in  its  management  is  an  action  ex  delicto, 
and  in  an  action  by  a  receiver  of  the  bank  to  re- 
cover damages  resulting  from  such  mismanage- 
ment it  is  unnecessary  to  join  all  the  directors. 
Coddington  v.  Canaday,  157  Ind.  243;  61  N.  E. 
Rep.  567  (1901). 

In  an  action  against  the  directors  of  a  corpora- 
tion to  recover  damages  resulting  from  negligence 
in  the  management  of  its  affairs,  the  records  of 
the  appointment  of  a  receiver  are  competent  evi- 
dence of  his  authority  to  prosecute  the  action.    Id. 

In  an  action  against  the  directors  of  a  bank  by 
the  receiver,  for  negligence  in  the  management  of 
its  affairs,  it  is  unnecessary  to  allege  that  the 
assets  of  the  bank  are  insufficient  to  meet  the 
claims  against  It.    Id. 

Subscription,  unpaid;  de  Jure  corpora- 
tion must  be  shown. 

A  subscriber  to  the  capital  stock  of  a  proposed 
corporation  can  be  compelled  to  pay  his  subscrip- 
tion only  upon  a  showing  that  a  de  jure  organ- 
ization of  the  proposed  corporation  has  been 
perfected,  and  it  is  not  enough  to  show  facts  con- 
stituting a  mere  de  facto  corporation.  Williams 
v.  Citizens'  Enterprise  Co.,  25  Ind.  App.  351;  57  N. 
E.  Rep.  581  (1901). 

A  subscriber  to  the  capital  stock  of  a  proposed 
corporation  can  be  compelled  to  pay  his  subscrip- 
tion only  upon  the  completion  of  a  de  jure  or- 
ganization of  the  contemplated  corporation.  Wil- 
liams v.  Citizens'  Enterprise  Co.,  153  Ind.  496; 
55  N.  E.  Rep.  425  (1899). 

A  subscriber  to  the  capital  stock  of  a  proposed 
corporation  cannot,  in  an  action  to  recover  his 
unpaid  subscriptions,  raise  the  question  that  no 
de  jure  organization  was  perfected  because  the 
statute  under  which  the  corporation  was  organ- 
ized was  in  violation  of  section  11,  article  14  of 
the  Constitution,  on  account  of  the  failure  of  the 
legislature  to  secure  the  debts  of  such  companies 
by  the  individual  liability  of  the  corporators.     Id. 

Subscriptions;  agreement  for  part  pay- 
ment; rights  of  creditors. 

An  agreement  between  a  corporation  and  its 
stockholders  that  only  a  certain  per  cent,  of  the 
stock  subscribed  by  each  stockholder  shall  be  paid 
in  is  binding  on  the  corporation,  and  the  corpora- 
tion can  collect  the  per  cent,  specified  and  no 
more.  Bent  v.  Underdo wn,  156  Ind.  516;  60  N.  B, 
Rep.  307  (1901). 

Where  a  corporation  which  has  agreed  with  iti 
stockholders  that  only  a  certain  per  cent,  of  the 
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stock  subscribed  by  each  stockholder  shall  be 
paid,  becomes  insolvent,  such  unpaid  stock  sub- 
scriptions are  subject  to  be  made  assets  for  the 
benefit  of  all  creditors  who  extended  credit  to 
the  corporation  on  the  faith  of  its  capital  stock 
being  paid  in  full,  without  any  knowledge  of  such 
agreement.     Id. 

Where  the  creditor  of  a  corporation  deals  with 
it  with  knowledge  of  an  agreement  between  the 
corporation  and  the  shareholders  thereof  that  only 
a  certain  per  cent,  of  the  stock  subscribed  by 
each  stockholder  shall  be  paid  in,  he  relies  on 
that  amount  only,  and  has  no  equitable  right  to 
insist  on  the  collection  of  any  greater  sum  from 
the  stockholders  than  the  corporation  Itself  could 
claim;  and  where  such  agreement  is  found  in  the 
charter  of  the  corporation  recorded  in  the  office 
of  the  county  recorder  and  Secretary  of  State 
one  who  deals  with  It  will  be  presumed  to  know 
the  terms  thereof.    Id. 

Subscription,    unpaid}    collection    by    re- 
ceiver;  defense. 

Where  the  only  indebtedness  of  a  corporation 
Is  for  the  purchase  price  of  land  bought  from  a 
stockholder  therein,  a  subscriber  is  not  liable  in 
an  action  to  recover  upon  his  subscription  brought 
by  the  receiver,  where  there  was  an  agreement 
to  the  effect  that  subscribers  were  not  to  be  per- 
sonally liable  on  account  of  such  a  purchase. 
Carnahan  v.  Campbell,  Ind.  ;  63  N.  E.  Eep. 
384  (1902). 

Where  a  subscription  to  stock  in  a  corporation 
is  made  with  reference  to  another  contract  which 
modifies  the  liability  of  stockholders,  such  other 
contract  must  be  made  part  of  the  complaint  in 
an  action  brought  to  recover  on  the  subscrip- 
tion.    Id. 

In  a  suit  brought  by  the  receiver  of  an  insolvent 
corporation,  to  recover  upon  unpaid  stock  sub- 
scriptions, a  plea  in  abatement  which  alleges  that 
all  the  defendants  except  one  live  in  counties 
other  than  the  one  in  which  suit  is  pending,  and 
that  the  corporation  has  its  home  office  in  another 
county,  is  not  without  merit.     Id. 

Assessment  of   stock:;   modification   of  by- 
laws respecting. 

In  the  absence  of  statutory  enactment,  stock  in 
a  corporation  cannot  be  assessed  beyond  its  par 
value.  Eedkey  Citizens'  Natural  Gas,  Light,  Fuel, 
&  Petroleum  Co.  v.  Orr,  Ind.  App.  ;  60  N. 
B.  Eep.  716  (1901). 

Where  the  by-laws  of  a  corporation  provide,  at 
the  time  stock  therein  is  sold,  that  each  holder 
of  a  share  therein  shall  be  entitled  to  a  certain 
product  of  the  corporation  free  of  charge,  such 
by-laws  may  be  subsequently  changed  by  the 
stockholders  to  authorize  a  uniform  charge  for 
the  product,  In  order  to  provide  money  for  ex- 
penses; but  this  may  not  be  done  by  assessment 
of  the  stock  beyond  Its  par  value.     Id. 

Notes  of  corporation;  defense. 

In  an  action  under  Horner's  Eev.  Stat.  1897, 
§  3858,  on  the  note  of  a  corporation  signed  by  its 
president,  it  is  a  valid  defense  that  the  note  was 
given  for  stock  of  another  corporation,  and  that 
defendant  is  prohibited  by  said  statute  from  tak- 
ing stock  in  another  corporation.  Midland  Steel 
Co.  v.  Citizens'  National  Bank,  26  Ind.  App.  71;  59 
N.  E.  Eep.  211  (1901). 

Notes    of    corporation;    misapplication    of 
proceeds   no   defense. 

A  corporation  is  liable  on  notes  given  in  the 
usual  course  of  business  by  an  officer  thereof,  for 
money  loaned  by  a  person  who  has  no  knowledge 
that  the  officer  intends  to  apply  the  money  to  any 
save  legitimate  purposes  of  the  corporation;  and 
misappropriation  of  part  of  the  funds  by  the 
officer  does  not  relieve  the  corporation.  Eeagan 
v.  First  National  Bank  of  Chicago,  157  Ind.  623;  62 
N.  E.  Eep.  701  (1902). 

The  knowledge  of  a  lender  of  money  to  a  cor- 
poration that  the  borrower  Intends  to  use  the 
money  for  an  unauthorized  purpose  will  not  de- 
feat his  right  to  recover  on  a  note  given  therefor, 
unless  such  illegal  use  was  made  a  condition  of 


the  lending,  or  the  lender  actually  participated 
in  such  Illegal  use.  Marion  Trust  Co.  v.  Crescent 
Loan  &  Investment  Co.,  Ind.  App.  ;  61  N. 
E.  Eep.  688  (1901). 

Deed  of  corporation;  sufficiency  of  corpo- 
rate seal. 

Where  the  record  of  a  deed  purporting  to  be 
the  deed  of  a  corporation,  and  executed  and  re- 
corded more  than  forty  years  ago,  shows  that 
there  was  a  seal  upon  the  instrument,  but  does 
not  describe  It  as  the  seal  of  the  corporation,  and 
where  the  testatum  clause  of  the  deed  states  that 
the  company  had  caused  their  corporate  seal  to 
be  affixed,  and  the  certificate  of  acknowledgment 
sets  forth  that  the  seal  was  affixed  by  authority 
of  the  board  of  directors,  the  record  sufficiently 
shows  that  the  seal  by  which  the  deed  was  at- 
tested was  the  corporate  seal.  Ellison  v.  Bran- 
strator,  153  Ind.  146;  54  N.  E.  Eep.  433  (1899). 

Unless  otherwise  provided  by  statute,  by  the 
charter  of  a  corporation,  or  Its  by-laws,  the  deed 
of  a  corporation  may  be  executed  as  well  by  its 
vice-president  as  by  its  president,  and  when  so- 
executed,  with  other  necessary  formalities,  it  will 
be  presumed  that  the  vice-president  had  authority 
to  act  on  behalf  of  the  corporation.    Id. 

Mortgage  by  insolvent  corporation  to  se- 
cure stockholders. 
Where  an  insolvent  corporation  cannot  mortgage 
its  property  without  the  consent  of  a  majority 
of  the  holders  of  preferred  stock,  and  where  to 
obtain  this  consent  the  corporation  prefers  such 
stockholders  to  unsecured  creditors,  the  prefer- 
ence renders  the  mortgage  invalid  not  only  as  to 
such  stockholders,  but  invalid  as  a  whole.  Eeagan 
v.  First  National  Bank,  157  Ind.  623;  62  N.  E.  Eep. 
701  (1902). 

mortgage   to   secure    debts   for   which   di- 
rectors are  liable. 

Where  certain  of  the  directors  of  a  corporation 
execute  a  mortgage  of  all  of  the  corporate  prop- 
erty, to  secure  debts  for  which  these  directors 
were  liable  as  sureties,  the  corporation  being  in- 
solvent, and  there  is  no  allegation  that  the  mort- 
gage was  sanctioned  by  a  majority  of  the  directors 
other  than  those  liable  on  the  obligations,  the 
mortgage  is  void,  and  the  proceeding  may  be  at- 
tacked by  creditors  of  the  corporation.  Swift  & 
Co.  v.  Dyer-Veatch  Co.,  Ind.  ;  62  N.  E.  Eep. 
70  (1901). 

Mortgage;   by-laws   of  building  and   loan 
association;   burden    of   proof. 

Where  the  defendant,  in  an  action  against  him 
to  foreclose  a  building  and  loan  association  mort- 
gage, asserts,  under  the  plea  of  usury,  that  th» 
by-laws  of  the  corporation  are  in  conflict  with  the 
statutes  of  the  State,  the  burden  is  on  him  to 
prove  such  claim,  since  the  legal  presumption  is 
that  a  corporation  exercises  its  granted  powers 
according  to  law.  International  Building  &  Loan 
Assn.,  No.  2,  v.  Wall,  153  Ind.  554;  55  N.  E.  Eep. 
431  (1899). 

Insolvency;   knowledge    of   president  no- 
tice  to   corporation. 

The  knowledge  of  the  president  and  financial 
manager  of  a  corporation,  through  his  agency,  of 
its  insolvent  condition  is  imputable  to  the  corpora- 
tion. Eeagan  v.  First  National  Bank,  157  Ind.  623; 
61  N.  E.  Eep.  575  (1901). 

Insolvency;    rigbts    of   creditors;   priority 
over  mortgage. 

Where  creditors  of  an  Insolvent  corporation  sell 
It  goods  subsequent  to  the  making  of  a  mort- 
gage by  the  corporation  of  all  its  property,  the 
mortgage  giving  the  corporation  the  right  to 
purchase  goods  and  pay  for  them  before  paying 
off  the  mortgage,  the  creditors  are  entitled  to  be 
paid  before  the  mortgagees  from  the  proceeds  of 
the  mortgaged  property  sold  by  a  receiver  of  the 
corporation.  Eeynolds  &  Eeynolds  Co.  v.  Eacock, 
Ind.  App.       ;  61  N.   E.  Eep.  732  (1901). 
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Decisions. 


Insolvency;    transfer    of    property    to    se- 
cure claims   of  directors. 

The  directors  of  an  insolvent  corporation  may 
not  convey  all  of  its  property  to  secure  the  pay- 
ment of  antecedent  debts  evidenced  by  notes  exe- 
cuted by  the  directors  individually  and  personally, 
and  also  to  secure  a  debt  due  to  one  of  their 
number,  to  the  exclusion  of  its  other  creditors. 
Nappanee  Canning  Co.  v.  Reid,  Murdock  &  Co., 
Ind.   App.       ;  60  N.  B.  Eep.  1068  (1901). 

Insolvency;  preferences. 

An  insolvent  corporation  has  the  power  to  prefer 
creditors.  Swift  &  Co.  v.  Dyer-Veatch  Co.,  Ind. 
App.         ;  60  N.  E.  Rep.  169  (1901). 

Directors    of    an    Insolvent    corporation    cannot 

lawfully  prefer  themselves  to  the  exclusion  of  the 

other    creditors    of    the    corporation.      Nappanee 

Canning  Co.  v.  Reid,  Murdock  &  Co.,        Ind.  App. 

;  60  N.  E.  Rep.  1068  (1901). 

Receivers;      rights     as     to     actions     com- 
menced  by   corporation. 

Where  a  corporation  has  commenced  an  action 
previous  to  the  appointment  for  it  of  a  receiver, 
such  appointment  suspends  the  right  of  the  cor- 
poration to  prosecute  the  action  further;  such 
right  vests  in  the  receiver,  and  the  court  may 
direct  him  either  to  continue  or  dismiss  such 
action,  as  it  seems  best  for  the  insolvent  estate. 
Kokomo  City  Street  Ry.  Co.  v.  Pittsburg,  Cincin- 
nati, Chicago  &  St.  Louis  Ry.  Co.,  25  Ind.  App. 
335;  58  N.  B.  Rep.  211  (1900). 

Foreign  corporation;  transaction  of  bus- 
iness. 

Where  a  foreign  corporation,  by  a  local  agent, 
makes  a  loan  on  note  and  mortgage,  which  are 
delivered  to  such  local  agent,  by  whom  the  money 
is  paid  to  the  mortgagor,  such  note  and  mortgage 
must  be  regarded  as  a  contract  made  in  the  State, 
the  making  of  which  is  doing  business,  under 
Burns'  Rev.  Stat.  1894,  §  3453  et  seq.  People's 
Building,  Loan  &  Savings  Assn.  v.  Markley, 
Ind.  App.       ;  60  N.  E.  Rep.  1013  (1901). 

[Burns'  Rev.  Stat.  1894,  §  3453;  Anno.  Corp.  L. 
Ind.,  p.  16.] 

Foreign    corporation;   failnre    to   file   cer- 
tificate. 

The  business  transactions  of  a  foreign  corpora- 
tion which  has  failed  to  file  a  certificate  author- 
izing it  to  do  business  in  the  State,  and  its  rights 
under  such  transactions  are  not  affected  by  such 
failure,  except  that  the  remedy  of  the  corporation 
may,  in  a  proper  case,  be  suspended  until  such 
statutory  requirements  shall  have  been  complied 
with.  North  Mercer  Natural  Gas  Co.  v.  Smith, 
Ind.  App.       ;  61  N.  E.  Rep.  10  (1901). 

Foreign     corporation;     validity     of     con- 
tracts. 

The  failure  of  a  foreign  building  and  loan  asso- 
ciation to  comply  with  the  Act  of  1893  (8§  4464- 


4483,  Burns,  1894),  making  it  unlawful  for  such 
association  to  do  business  in  Indiana  until  it  has 
complied  with  the  provisions  thereof,  does  not 
impair  the  obligation  of  existing  contracts,  nor 
prevent  such  association  from  enforcing  contracts 
entered  into  prior  to  the  passage  of  the  act. 
Security  Savings  &  Loan  Assn.  v.  Elbert,  153 
Ind.  198;  54  N.  E.  Rep.  753  (1899). 

[Act  of  1893;  Anno.  Corp.  L.  Ind.,  p.  16  et  seq.] 

The  State  may  fix  the  terms  on  which  foreign 
corporations  may  enter  to  do  business,  but  if  a, 
foreign  corporation  is  permitted  to  enter,  the 
validity  of  its  contracts  with  citizens  of  the  State 
must  be  determined  by  the  rules  that  apply  to 
similar  contracts  between  citizens  and  domestic 
corporations.     Id. 

A  contract  entered  into  by  a  foreign  building 
and  loan  association  with  a  citizen  of  Indiana  Is 
not  rendered  invalid  by  reason  of  the  failure  of 
the  association  to  comply  with  sections  3453-3459, 
Burns,  1894,  providing  that  foreign  corporations 
cannot  enforce,  in  the  courts  of  this  State,  any 
contract  made  by  their  agents  until  such  agents 
Hie  certificates  of  their  appointment  and  their 
principal's  consent  to  be  sued  in  this  State  by 
service  of  process  upon  the  agent,  and  a  compli- 
ance with  the  statute  at  any  time  before  bringing 
suit   renders  such  contracts  enforceable.     Id. 

[§§  3453-3459,  Burns,  1894;  Anno.  Corp.  L.  Ind., 
p.  16  et  seq.] 

Foreign  corporation;  receiver  appointed 
in  another   State;   attachment. 

Where  a  receiver  for  a  foreign  corporation  Is 
appointed  in  another  State,  and  he  does  not  take 
actual  possession  of  the  property,  he  does  not 
acquire  title  to  the  property  of  the  corporation 
situated  in  Indiana,  by  reason  of  his  appointment, 
so  as  to  defeat  an  attachment  issued  subsequently 
by  a  creditor  resident  in  Indiana.  Gray  v.  Covert, 
25  Ind.  App.  761;  58  N.  E.  Rep.  731  (1900). 

Where  there  is  a  dispute  between  a  receiver  of 
a  foreign  corporation  appointed  in  another  State, 
and  a  domestic  creditor  who  has  attached  the 
property  of  the  corporation  in  Indiana,  for  the 
property  so  attached,  the  foreign  receiver  has 
the  burden  to  show  that  prior  to  the  commence- 
ment of  the  attachment  proceedings  he  had  taken 
possession  of  the  property.     Id. 

JSqnity;  exception  to  rnle  that  applica- 
tion must  first  be  made  to  corporate 
officers. 

The  rule  that  members  of  a  corporation  must 
first  seek  redress  from  its  officers  for  any  wrong 
done  to  them  as  shareholders  before  applying  to 
a  court  of  equity  for  relief  is  subject  to  the  recog- 
nized exception  that  the  rule  is  not  applicable 
when  it  appears  that  such  application  in  the  first 
Instance  to  the  officers  of  the  corporation  for  such 
redress  would  be  unavailing,  and  also  where  it 
appears  that  there  is  no  directory  or  governing 
body  to  which  an  application  for  redress  could  be 
made.  Sheridan  Brick  Works  y.  Marian  Trust 
Co.,      Ind.  Sup.       ;  61  N.  E.  Rep.  666  (1901). 


IOWA. 


IOWA. 


LAWS  OF  1900. 


Chap.  56.  Renewal  of  corporations. 

57.  Issuance,  delivery  and  transfer  of  snares 
of  capital  stock  of  corporations. 

CHAPTER  56. 

Renewal  of  Corporations. 

AN  ACT  to  amend  section  sixteen  hundred 
and  eighteen  (1618)  of  the  Code,  relating 
to  the  manner  of  renewal  of  corporations 
for  pecuniary  profit. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Iowa: 

§  1.  Renewal;  certificate  and  articles  to 
he  recorded;  fees;  notice. —  That  section  six- 
teen hundred  and  eighteen  (1618)  of  the  code 
he  amended  by  adding  at  the  end  thereof 
the  following: 

"  Within  five  days  after  the  said  action  of 
the  stockholders  for  the  renewal  of  any  cor- 
poration, a  certificate,  showing  the  proceed- 
ings resulting  in  such  renewal,  sworn  to  by 
the  president  and  secretary  of  the  corpora- 
tion, or  by  such  other  officers  as  may  be  des- 
ignated by  the  stockholders,  together  with 
the  articles  of  incorporation,  shall  be  filed 
for  record  in  the  office  of  the  recorder  of 
the  county  in  which  the  principal  place  of 
business  of  said  corporation  is  situated,  and 
the  same  shall  be  recorded.  Upon  filing  with 
the  secretary  of  state  the  said  certificate  and 
articles  of  incorporation,  within  ten  days  af- 
ter they  are  filed  with  the  recorder,  and  upon 
payment  to  the  secretary  of  state  of  a  fee 
of  twenty-five  (25)  dollars,  and  an  additional 
fee  of  one  (1)  dollar  per  thousand  for  all  au- 
thorized stock  in  excess  of  ten  thousand 
(10,000)  dollars,  but  in  no  event  to  exceed 
two  thousand  ($2,000)  dollars,  the  secretary 
of  state  shall  record  the  said  certificate  and 
the  said  articles  of  incorporation  in  a  book 
to  be  kept  by  him  for  that  purpose,  and  shall 
issue  a  proper  certificate  for  the  renewal  of 
the  corporation.  Within  three  months  after 
the  filing  of  the  certificate  and  articles  of  in- 
corporation with  the  secretary  of  state,  the 
corporation  so  renewed  shall  publish  a  notice 


of  renewal.  Said  notice  shall  be  published 
for  four  weeks  in  succession  in  a  newspaper 
as  convenient  as  practicable  to  the  principal 
place  of  business  of  the  corporation,  and 
shall  contain  the  matters  and  things  required 
to  be  published  by  section  sixteen  hundred 
and  thirteen  (1613)  of  the  code,  relating  to 
original  incorporations." 

For  §  1618,  see  Anno.  Corp.  L.  (Vol.  I),  Iowa, 
p.  11. 

§2.  Fees;  since  when  due. —  The  fees 
herein  provided  shall  be  due  from  all  cor- 
porations applying  for  a  renewal  since  the 
first  day  of  January,  1898. 

§  3.  In  effect. —  This  act,  being  deemed  of 
immediate  importance,  shall  take  effect 
from  and  after  its  publication  in  the  Iowa 
State  Register  and  Des  Moines  Leader, 
newspapers  published  in  the  city  of  Des 
Moines,  Iowa. 

(Approved  March  15,  1900.) 


CHAPTER  57. 

Issuance,  Delivery  and  Transfer  of  Shares 
of  Capital  Stock  of  Corporations. 

AN  ACT  to  amend  section  sixteen  hundred 
and  twenty-seven  (1627)  of  the  Code,  re- 
lating to  the  issuance,  delivery,  and  trans- 
fer of  shares  of  the  capital  stock  of  cor- 
porations. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Iowa: 

§  1.  Railway  or  quasi  public  corporations. 
—  That  section  sixteen  hundred  and  twenty- 
seven  (1627)  of  the  code  be  amended  by 
adding  thereto  the  following:  "  This  section 
shall  not  apply  to  railway  or  quasi  public 
corporations  organized  before  the  first  day 
of  October,  1897." 

For  §  1610,  see  Anno.  Corp.  L.  (Vol.  I)  Iowa, 
p.  13. 


(Approved  April  16,  1900.) 


IOWA. 

Incorporation  fee — Safety,  eta.,   of  factory  laborers. 


LAWS  OF  1902. 


Chap.    66.  Incorporations  for  pecuniary  profit. 

67.  Publication  of  notice  of  incorporation. 
140.  Taxes  on  property  in  the  bands  of  re- 
ceivers. 
149.  The  safety  and  comfort  of  factory  la- 
borers. 
226.  Incorporation  of  certain  corporations. 

CHAPTER  66. 

Incorporations  for  Pecuniary  Profit. 

AN  ACT  to  amend  section  sixteen  hundred 
ten  (1610)  and  section  sixteen  hundred 
eighteen  (1618),  of  the  Code  as  amended 
by  chapter  forty  (40)  of  the  acts  of  the 
Twenty-seventh  General  Assembly  and 
chapter  fifty-six  (56)  of  the  acts  of  the 
Twenty-eighth  General  Assembly,  relating 
to  incorporations  for  pecuniary  profit. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Iowa: 

§  1.  Incorporation  fee. —  That  section  six- 
teen hundred  ten  (1610)  as  amended  by 
chapter  forty  (40),  acts  of  the  Twenty-sev- 
enth General  Assembly,  be  and  the  same  is 
hereby  amended  by  striking  out  the  words, 
"  but  in  no  event  shall  a  fee  in  excess  of 
two  thous.and  ($2,000)  dollars  be  charged 
under  the  provisions  of  this  section  ",  in  the 
fifteenth  and  sixteenth  lines  of  said  section. 

For  §  1610,  see  Anno.  Corp.  L.  (Vol.  I)  Iowa, 
p.  10. 

§  2.  Pees  for  renewal  —  proof  of  publica- 
tion.—  That  section  sixteen  hundred  eigh- 
teen (1618)  as  amended  by  chapter  fifty-six 
(56),  acts  of  the  Twenty-eighth  General  As- 
sembly, be  and  the  same  is  hereby  amended 
by  striking  out  of  section  one  (1)  of  chapter 
fifty-six  (56),  the  words,  "  but  in  no  event  to 
exceed  two  thousand  ($2,000)  dollars  ",  in  the 
thirteenth  and  fourteenth  lines,  and  inserting 
the  words,  "  and  proof  of  publication  filed 
in  the  office  of  the  secretary  of  state  ",  after 
the  word,  "  corporation  "  in  the  twenty-third 
line  of  said  section. 

For  §  1618,  see  Anno.  Corp.  L.  (Vol.  I)  Iowa, 
p.  11,  and  chap.  56  of  Acts  of  1900,  ante. 

§  3.  In  effect. —  This  act,  being  deemed  of 
immediate  importance,  shall  take  effect  and 
be  in  force  from  and  after  its  publication 
in  the  Iowa  State  Register,  and  the  Des 
Moines  Leader,  newspapers  published  at 
Des  Moines,  Iowa. 

(Approved  March  16,  1902.) 


CHAPTER  67. 

Publication  of   Notice  of  Incorporation. 

AN  ACT  to  amend  section  one  thousand 
six  hundred  thirteen  (1613)  of  the  Code, 
relative  to  the  publication  of  notice  of 
Incorporation. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Iowa: 

§  1.  Notice — how  published. —  That  sec- 
tion one  thousand  six  hundred  thirteen 
(1613)  of  the  code  be,  and  the  same  is  hereby 
amended  by  inserting  after  the  word  "  pub- 
lished "  in  the  second  line  of  said  section 
the  following:    "  Once  each  week  ". 

For  §  1613,  see  Anno.  Corp.  L.  (Vol.  I)  Iowa, 
p.  10. 

§  2.  In  effect. —  This  act,  being  deemed  of 
immediate  importance,  shall  take  effect  from 
and  after  its  publication  in  the  Iowa  State 
Register  and  the  Des  Moines  Leader,  news- 
papers published  at  Des  Moines,  Iowa. 

(Approved  March  17,  1902.) 

CHAPTER  140. 

Taxes  on  Property  in  the  Hands  of  Re- 
ceivers. 

AN  ACT  to  amend  section  thirty-eight  hun- 
dred and  twenty-five  (3825)  of  the  Code, 
making  taxes  on  property  in  the  hands  of 
receivers  a  preferred  claim. 

Be  it  enacted  by  the  General  Assembly 
of  the  State  of  Iowa: 

§  1.  Priority  of  liens. —  That  section 
thirty-eight  hundred  and  twenty-five  (3825) 
of  the  code  be  and  the  same  is  hereby 
amended  by  adding  to  said  section  the  fol- 
lowing: 

"  Provided  that  when  the  assets  of  any 
corporation,  partnership  or  person  shall  be 
placed  in  the  hands  of  a  receiver,  all  taxes 
against  said  corporation,  partnership  or  per- 
son, whether  levied  under  the  laws  of  the 
state  or  ordinances  of  municipal  corpora- 
tions, shall  be  entitled  to  priority  and  be 
first  paid  in  full  by  the  receiver  and  claims 
therefor  need  not  be  filed  with  said  re- 
ceiver." 

(Approved  March  19,  1902.) 


IOWA. 


Incorporation  of  certain  corporations  —  Decisions. 


CHAPTER  149. 

The   Safety    and    Comfort   of    Factory 
Laborers. 

AN  ACT  to  provide  for  the  safety  and  com- 
fort of  laborers  and  other  persons  as- 
sembled in  factories  and  buildings.  [Ad- 
ditional to  chapter  ten  (10),  of  title  twenty- 
four  (XXIV)  of  the  code,  relating  to 
offenses  against  the  public  health.] 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Iowa: 

§  1.  Water  closets  or  privies. —  Every 
manufacturing  establishment,  workshop  or 
hotel  in  which  five  or  more  persons  are  em- 
ployed, shall  be  provided  with  a  sufficient 
number  of  water  closets,  earth  closets  or 
privies,  for  the  reasonable  use  of  the  per- 
sons employed  therein, -which  shall  be  prop- 
erly screened  and  ventilated  and  kept  at  all 
times  in  a  clean  condition;  and  if  women  or 
girls  are  employed  In  such  establishment, 
the  water  closets,  earth  closets  or  privies 
used  by  them  shall  have  separate  approaches 
and  be  separate  and  apart  from  those  used 
by  the  men. 

§  2.  Duties  of  parties  in  charge. —  It  shall 
be  the  duty  of  the  owner,  agent,  superin- 
tendent or  other  person  having  charge  of 
any  manufacturing  or  other  establishment 
where  machinery  is  used,  to  furnish  and 
supply  or  cause  to  be  furnished  and  sup- 
plied therein,  belt  shifters  or  other  safe  me- 
chanical contrivances  for  the  purpose  of 
throwing  belts  on  and  off  pulleys,  and, 
wherever  possible,  machinery  therein  shall 
be  provided  with  loose  pulleys;  all  saw 
planers,  cogs,  gearing,  belting,  shafting,  set- 
screws  and  machinery  of  every  description 
therein  shall  be  properly  guarded.  No  per- 
son under  sixteen  years  of  age,  and  no  fe- 
male under  eighteen  years  of  age  shajl  be 
permitted  or  directed  to  clean  machinery 
while  in  motion.  Children  under  sixteen 
years  of  age  shall  not  be  permitted  to  oper- 
ate or  assist  in  operating  dangerous  machin- 
ery, of  any  kind. 

§  3.  Blowers  and  pipes. —  All  persons,  com- 
panies or  corporations  operating  any  factory 
or  workshop  where  emery  wheels  or  emery 
belts  of  any  description,  or  tumbling  barrels 
used  for  rumbling  or  polishing  castings,  are 
used,  shall  provide  the  same  with  blowers 
and  pipes  of  sufficient  capacity,  placed 
in  such  manner  as  to  protect  the  person 
or  persons  using  same  from  the  particles 
of  dust  produced  or  caused  thereby,  and  to 
carry  away  said  particles  or  dust  arising 
from  or  thrown  off  such  wheels,  belts  or 
tumbling  barrels  while  in  operation,  directly 
to  the  outside  of  the  building,  or  to  some 
receptacle  place  so  as  to  receive  or  confine 
such  particles  or  diist;  provided,  however, 
that  grinding  machines  upon  which  water 
is  used  at  the  point  of  grinding  contact,  and 


small  emery  wheels  which  are  used  tempo- 
rarily for  tool  grinding,  are  not  included 
within  the  provisions  of  this  section,  and  the 
shops  employing  not  more  than  one  man 
at  such  work  may,  in  the  discretion  of  the 
commissioner  of  the  bureau  of  labor  of  the 
state,  be  exempt  from  the  provisions  hereof. 
§  4.  Enforcement — penalty.— It  shall  be 
the  duty  of  the  commissioner  of  the  bureau 
of  labor  of  the  state,  and  the  mayor,  and 
chief  of  police  of  every  city  or  town,  to  en- 
force the  provisions  of  the  foregoing  sec- 
tions. Any  person,  whether  acting  for  him- 
self or  for  another  or  for  a  co-partnership, 
joint  stock  company  or  corporation,  having 
charge  or  management  of  any  manufactur- 
ing establishment,  workshop  or  hotel,  who 
shall  fail  to  comply  with  the  provisions  of 
said  sections,  within  ninety  days  after  being 
notified  in  writing  to  do  so,  by  any  one  of 
said  officers  whose  duty  it  may  be  to  enforce 
the  provisions  of  said  sections,  shall  be  pun- 
ished by  a  fine  not  exceeding  one  hundred 
dollars  or  by  imprisonment  in  the  county 
jail  not  exceeding  thirty  days. 

(Approved  April  11,  1902.) 


CHAPTER  226. 

Incorporation  of  Certain  Corporations. 

AN  ACT  to  legalize  the  incorporation  of  cer- 
tion  corporations  incorporated  under  the 
laws  of  the  state  of  Iowa: 

Whereas,  A  large  number  of  corporations 
incorporated  under  the  laws  of  the  state  of 
Iowa  have  heretofore  caused  notice  of  such 
incorporation  to  be  published  once  each 
week  for  four  consecutive  weeks  in  some 
daily,  semi-weekly  or  tri-weekly  newspaper, 
instead  of  causing  the  same  to  be  published 
in  each  issue  of  such  paper  for  four  consecu- 
tive weeks;  and 

Whereas,  Doubts  have  arisen  as  to  the 
legality  of  the  incorporation  of  the  said  cor- 
poration so  publishing  notice  of  incorpora- 
tion as  above  mentioned,  therefore, 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Iowa: 

§  1.  Defective  publication  of  notice  of 
incorporation. —  That  each  corporation 
heretofore  incorporated  under  the  laws  of 
the  state  of  Iowa  which  have  caused  notice 
of  their  incorporation  to  be  published  once 
each  week  for  four  consecutive  weeks  in 
some  daily,  semi-weekly  or  tri-weekly  news- 
paper, instead  of  causing  the  same  to  be 
published  in  each  issue  of  such  newspaper 
for  four  consecutive  weeks  are  hereby  legal- 
ized and  are  declared  legal  incorporations 
the  same  as  though  the  law  had  been  com- 
plied with  in  all  respects  in  regard  to  the 
publication  of  notice. 

§  2.  In  effect.—  This  act,  being  deemed  of 
immediate  importance,  shall  take  effect  from 
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and  after  its  publication  in  the  Iowa  State 
Register  and  the  Des  Moines  Leader,  news- 
papers published  at  Des  Moines,  Iowa. 

(Approved  March  10,  1902.) 

DECISIONS. 

(Include  89  N.  W.) 

De    facto    corporation. 

A  certificate   of  the  Secretary  of  State  that  a 

corporation  was  duly  incorporated  is  evidence  that 

it  is  a  de  facto  corporation,  even  though  it  may 

not  prove  that  it  is  one  de  jure.    Petty  v.  Hayden, 

Iowa,       ;  88  N.  W.  Eep.  339  (1901). 

Proof  of  corporate  existence. 

Where,  in  an  action  by  a  corporation,  it  pleads 
its  corporate  capacity  under  existing  laws,  a  de- 
nial, by  the  defendant  in  the  suit,  of  information 
with  reference  thereto  is  insufficient  to  require 
plaintiff  to  prove  Its  corporate  existence.  Iowa 
Savings  &  Loan  Assn.  v.  Selby,  111  Iowa,  402;  82 
N.  W.  Eep.  968  (1900). 

Subscriptions;    excess    payments. 

A  stockholder  who  has  voluntarily  paid  more 
than  par  for  his  stock  in  discharge  of  his  obliga- 
tion on  stock  subscription  cannot  compel  the  cor- 
poration to  refund  the  sum  he  has  paid  in  excess 
of  the  par  value.  Bsgen  v.  Smith,  113  Iowa,  25; 
84  N.  W.  Eep.  954  (1901). 

An  agreement  between  the  stockholders  of  a  cor- 
poration that  the  money  and  property  received 
from  them  by  the  corporation  shall  discharge  their 
liability  on  stock  subscriptions  is  valid  as  between 
themselves.    Id. 

Where  the  stockholders  of  a  corporation  have 
agreed  that  the  money  and  property  received  from 
them  by  the  corporation  shall  discharge  their  lia- 
bility on  stock  subscriptions,  a  stockholder  who 
has  voluntarily  paid  more  than  par  for  his  stock 
fn  discharge  of  such  liability  cannot  compel  his 
costockholders,  who  have  paid  less  than  par,  to 
contribute  such  amount  as  will  equalize  his  loss 
from  his  investment  in  the  stock,  resulting  from 
the  insolvency  of  the  corporation.     Id. 

A  chattel  mortgage  on  corporate  property  to  se- 
cure the  individual  notes  of  stockholders  and  in- 
corporators given  in  partial  payment  of  their  sub- 
scriptions is  void  as  to  creditors  of  the  corporation, 
since  it  allows  incorporators  to  take  property  from 
the  general  creditors  to  pay  their  delinquent  sub- 
scriptions. Singer  Piano  Co.  v.  Barnard,  Walker 
&  Co.,  113  Iowa,  664;  83  N.  W.  Eep.  725  (1900); 
Peninsula  Lead  &  Color  Works  v.  Same,  Id. 

Payment  of  subscriptions;   overvaluation. 

Where  property  is  received  by  a  corporation  at 
a  speculative  and  excessive  valuation  in  payment 
for  shares  of  its  stock,  it  is  only  a  payment  to  the 
extent  of  the  property  received,  and  the  owner  of 
such  stock  is  liable  to  the  creditors  for  the  differ- 
ence between  the  true  value  of  the  property  and 
the  face  value  of  the  stock.  State  Trust  Co.  v. 
Turner,  111  Iowa,  664;  82  N.  W.  Eep.  1029  (1900). 

Where  a  payee  takes  a  note  from  a  corporation, 
with  knowledge  that  Its  stock  was  exchanged  for 
property  at  an  excessive  valuation,  his  assignee, 
after  maturity,  who  has  secured  a  judgment  on 
the  note  against  the  corporation,  cannot  recover 
on  s'ich  judgment  against  an  owner  of  the  stock, 
because  he  has  not  paid  the  full  value  of  his  stock, 
since  such  assignee  has  no  greater  rights  against 
such  owner  than  his  assignor  had.    Id. 

Power  of  court  over  corporation. 

Where  a  court  of  equity  is  directing  a  corpora- 
tion in  reference  to  its  property,  but  has  not  gone 
to  the  extent  of  taking  possession  thereof,  it  can- 
not enjoin  the  corporation  from  discharging  an 
employee  whose  term  of  service  has  expired. 
Stewart  v.  Pierce,  Iowa,  ;  89  N.  W.  Eep.  234 
(1902). 

A  court,  on  finding  that  one  stockholder  owns 
one-half  of  the  stock  of  a  corporation,  may  prop- 
erly enjoin  the  other  stockholders  from  voting 
more  than  one-half  of  the  stock.     Id. 


Ultra  vires. 

A  corporation  may,  authority  being  sufficient, 
make  an  executory  agreement  to  buy  its  own 
stock,  and  one  attempting  to  avoid  its  contract  on 
the  ground  of  ultra  vires  has  the  burden  of  show- 
ing that  its  articles  of  Incorporation  did  not  au- 
thorize It.  West  v.  Averlll  Grocery  Co.,  109  Iowa, 
488;  80  N.  W.  Eep.  555  (1899). 

Powers  of  officers;  contracts. 

The  question  of  the  authority  of  the  president 
of  a  corporation  to  contract,  where  It  depends  on 
the  construction  of  the  articles  of  incorporation 
and  not  on  evidence  of  any  custom  or  course  of 
business.  Is  for  the  court  and  not  for  the  jury. 
Groeltz  v.  Armstrong  Eeal  Estate  Co.,  Iowa,  ; 
89  N.  W.  Eep.  21  (1902). 

Where  the  articles  of  incorporation  of  a  business 
corporation  confer  upon  the  board  of  directors  the 
general  power  to  make  contracts  for  and  manage 
the  business  of  the  corporation,  that  power  can- 
not be  exercised  by  the  president  alone.     Id. 

In  the  absence  of  any  showing  to  the  contrary, 
the  president  of  a  corporation  will  be  presumed  to 
have  authority  to  act  for  It  in  all  matters  within 
the  ordinary  course  of  its  business.    Id. 

If  the  president  of  a  corporation  authorizes  an 
agent  to  make  a  contract,  or  ratifies  the  same 
when  made,  he  will  be  presumed  to  have  authority 
so  to  do.  White  v.  Elgin  Creamery  Co.,  108  Iowa, 
522;  79  N.  W.  Eep.  283  (1899). 

Notes  by  corporation. 

A  corporation  whose  articles  provide  that  the 
president  or  vice-president,  in  the  absence  of  the 
former,  shall  execute  all  notes  for  the  corpora- 
tion, cannot  be  held  on  a  note  signed  for  the  cor- 
poration by  the  secretary,  since  the  secretary  had 
no  authority  to  execute  the  note.  Thompson  v. 
Des  Moines  Driving  Park,  112  Iowa,  628;  84  N.  W. 
Eep.  678  (1900). 

Where  there  is  no  evidence  that  a  corporation 
had  notice  of  the  execution  of  a  note  for  the  cor- 
poration by  an  officer  having  no  authority  to  exe- 
cute such  note,  there  is  no  ratification  shown 
which  warrants  a  recovery  against  the  corpora- 
tion.    Id. 

Contracts    witb    officers. 

For  one  who  is  a  stockholder  in  and  secretary 
of  a  corporation,  but  not  on  its  board  of  directors, 
to  make  an  agreement  with -the  board  Is  not  to 
make  an  agreement  with  himself.  Hitt  v.  Sterling 
Goold  Mfg.  Co.,  Ill  Iowa,  458;  82  N.  W.  Eep.  919 

Compensation  of  officers. 

The  board  of  directors  of  a  corporation  has  no 
authority  to  allow  a  compensation  greater  than  is 
reasonable  to  an  officer  thereof  for  work  which 
has  been  performed  by  him  without  a  compensa- 
tion fixed  beforehand.  Schoening  v.  Schwenk,  112 
Iowa,  733;  84  N.  W.  Eep.  916  (1901). 

Directors  of  a  corporation  have  no  authority  to 
vote  compensation  to  themselves,  unless  such  act 
is  authorized  by  its  by-laws.     Id. 

Where  the  by-laws  of  a  corporation  required  Its 
officers  and  directors  to  be  selected  from  its  stock- 
holders, a  provision  that  the  board  of  directors 
shall  fix  the  salary  of  its  officers  and  employees 
does  not  authorize  such  board  to  vote  compensa- 
tion to  the  directors.     Id. 

Meeting   of  stockholders. 

Where  no  meeting  of  stockholders  of  a  corpora- 
tion is  called,  and  a  majority  vote  of  Its  directors, 
or  a  written  application  by  the  holders  of  two- 
thirds  of  the  stock  is  necessary  to  call  such  a 
meeting,  and  the  defendants  in  a  stockholders' 
suit  for  the  misappropriation  of  the  corporate 
funds  constitute  a  majority  of  its  directors  and 
control  one-third  of  its  stock,  the  suit  may  be 
maintained,  though  no  redress  is  first  sought  be- 
fore the  board  of  directors  or  by  a  stockholders' 
meeting.  Schoening  v.  Schwenk,  112  Iowa  783- 
84  N.  W.  Eep.  916  (1901).  '         ' 
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Stockholders'    units. 

Stockholders  of  a  corporation  may  maintain  a 
Buit  in  equity  on  behalf  of  themselves  and  other 
stockholders  against  its  officers  and  directors  to 
recover  money  of  the  corporation,  which  they  have 
appropriated.  Schoening  v.  Schwenk,  112  Iowa, 
733;  84  N.  W.  Rep.  916  (1901). 

In  a  suit  by  members  of  a  corporation  to  recover 

?rofits  unlawfully  made  from  the  corporation  by 
ts  treasurer,  the  fact  that  the  defendants  were 
among  those  In  control  of  the  corporation  when 
Buch  profit  was  made  does  not  relieve  the  plain- 
tiffs from  the  necessity  of  showing  that  they  de- 
manded that  the  corporation  bring  the  suit  and 
that  it  had  refused.  Dillon  v.  Lee,  110  Iowa,  156; 
81  N.  W.  Rep.  245  (1899). 

Where  stockholders  fall  to  prove  their  allega- 
tion that  they  demanded  that  the  corporation  in- 
stitute suit  for  profits  wrongfully  made  by  Its 
treasurer,  which  Is  denied,  they  are  not  entitled 
to  recover  In  a  suit  for  such  profits  Drought  In 
their  own  names.     Id. 

Where  a  corporation  was  in  existence  at  the 
time  an  action  arose  against  its  treasurer  for 
profits  unlawfully  made  from  the  corporation,  the 
fact  that  said  corporation  was  dissolved  at  the 
time  suit  was  brought  did  not  relieve  stockholders 
who  were  suing  from  showing  demand  and  refusal 
of  the  corporation  to  bring  the  suit.    Id. 

Liability   for  failure  to  publish  notice  of 
incorporation. 

Under  Code  1873,  §§  1062,  1064,  1068,  providing 
that  on  failure  to  publish  the  notice  of  incorpora- 
tion therein  required  to  be  published  the  stockhold- 
ers shall  be  individually  liable  for  the  corpora- 
tion's debts,  the  stockholders  do  not  become  liable 
for  debts  which  accrued  in  favor  of  other  stock- 
holders after  publication  of  the  notice  of  Incorpo- 
ration. Seaton  v.  Grimm,  110  Iowa,  145;  81  N.  W. 
Rep.  225  (1899). 

[Code  1873,  §§  1062,  1064,  1068  (now  Statutes  of 
Iowa,  §§  1612-1614);  Anno.  Corp.  L.  Iowa,  pp. 
10,  11.] 

A  corporation's  stockholders,  who  executed  its 
articles  of  incorporation  and  became  officers  and 
directors,  and  dealt  with  it  as  a  legal  entity,  are 
estopped  to  deny  the  legality  of  the  corporation, 
on  the  ground  that  legal  notice  of  its  Incorporation 
was  not  published  as  required  by  Code  1873,  §§ 
1062,  1064,   1068.     Id. 

Assignment    of    stock. 

Where  the  holders  of  corporate  stock  contended 
that  an  assignment  thereof  was  made  with  the 
understanding  that  new  certificates  should  be  is- 
sued therefor,  and  the  assignment  was  made  in 
consideration  of  a  dividend  to  which  they  were 
entitled,  irrespective  of  the  assignment,  they  were 
not  required  to  tender  a  return  of  the  dividend 
received  in  order  to  have  the  assignment  set  aside. 
Dillon  v.  Lee,  110  Iowa,  156;  81  N.  W.  Rep.  245 
(1899). 

Transfer  of  stock. 

Under  Code  1873,  §  1078,  providing  that  trans- 
fers of  corporate  stock  shall  not  be  valid  till  en- 
tered on  the  books  of  the  corporation,  a  transfer 
of  stock  is  not  valid,  as  against  creditors  having 
actual  notice  thereof,  even  in  a  case  where  the 
assignee  requests  the  proper  corporate  officer  to 
record  the  transfer,  but  he  fails  to  do  so.  Perkins 
v.  Lyons,  111  Iowa,  192;  82  N.  W.  Rep.  486  (1900). 

[Code  1873,  §  1078,  as  amended  April  14,  1896 
(now  §  1626,  Statutes  of  Iowa);  Anno.  Corp.  L. 
Iowa  (Vol.  I),  p.  13.] 

Under  the  provisions  of  such  section  requiring 
the  books  of  a  corporation  to  show  all  transfers 
of  stock,  and  be  kept  subject  to  inspection,  the 
transfer  of  stock  in  an  Iowa  corporation  is  not 
valid,  as  against  creditors,  when  made  on  the 
books  of  the  corporation,  kept  in  Boston,  Mass., 
as  the  books  are  to  be  kept  for  inspection  in  the 
State.     Id. 

Under  such  section  a  memorandum,  made  with  a 
pencil  on  the  stub  of  a   stock-book,   showing  the 

?arties,  the  stock  transferred,  and  the  nature  of 
he  transfer,  is  a  sufficient  record  thereof.     Id. 

Under  the  provisions  of  such  section,  as 
pmoTided,   providing  that  such  a  transfer  as  col- 


lateral security  is  valid  after  notice  to  the  secre- 
tary of  the  corporation,  did  not  give  any  validity, 
as  against  creditors,  to  an  unrecorded  transfer  of 
stock,  as  collateral  security,  made  before  the  latter 
act  was  passed,  as  the  act  is  not  retroactive.  Id. 
An  assignee  of  corporate  stock  cannot,  because 
he  demanded  that  the  transfer  be  made,  insist 
that  he  exhausted  all  reasonable  means  to  have 
the  stock  transferred  on  the  books  of  the  corpora- 
tion, as  required  by  this  section,  when  he  was 
in  the  corporation's  office,  where  the  books  were 
kept,  and  he  could  have  seen  the  transfer  made, 
the  secretary  of  the  corporation  being  willing  to 
make  it.    Id. 

Creditors'  action  for   diversion   of  corpo- 
rate property. 

Where  a  corporation  at  the  time  of  the  diversion 
of  its  funds  had  sufficient  property  remaining  to 
pay  all  Its  debts,  remaining  solvent  for  a  year 
thereafter,  its  creditors  suffered  no  legal  injury 
by  such  diversion,  and  the  participants  therein  are 
not  subject  to  liability  under  Code  1873,  §§  1071, 
1072,  providing  that,  where  a  diversion  leaves 
insufficient  funds  to  meet  outstanding  liabilities 
of  the  corporation,  any  creditor  injured  may  sue 
the  participants  therein,  for  his  resulting  damage. 
Benge  v.  Eppard,  110  Iowa,  86;  81  N.  W.  Rep.  183 
(1899). 

Such  section  does  not  apply  in  favor  of  one  not 
a  creditor  of  the  corporation  when  the  diversion 
took  place.    Id. 

Assignment  of  property  by  insolvent  cor- 
poration. 

Unsecured  creditors  cannot  insist  that  the  title 
to  property  assigned  by  an  insolvent  corporation 
in  violation  of  an  injunction  restraining  it  from 
transferring  its  property  pending  the  appointment 
of  a  receiver,  did  not  pass  thereby,  when  the 
violation  has  been  waived  by  the  parties  at  whose 
Instance  it  was  issued.  Smith  v.  Nursery  &  Seed 
Co.,  109  Iowa,  51;  79  N.  W.  Rep.  457  (1899). 

Arbitration  agreement. 

A  corporation  cannot  claim  an  arbitration  is  in- 
valid because  the  agreement  therefor  was  not 
authorized  by  the  board  of  directors,  it  having 
ratified  the  agreement  and  award  by  making  a 
payment  at  the  time  fixed  thereby  and  insisted 
on  action  by  the  other  party  in  accordance  there- 
with. West  v.  Averill  Grocery  Co.,  109  Iowa,  488: 
80  N.  W.  Rep.  555  (1899). 

Dissolntion;    sale    of    corporate   property; 
power  of  conrt  of  eanity. 

A  court  of  equity  has  no  power  to  dissolve  or 
end  the  existence  of  a  corporation  whose  charter 
has  not  expired,  at  the  instance  of  a  stockholder 
thereof,  nor  can  it  direct  a  sale  of  its  property 
in  a  stockholder's  suit,  since  that  would  work  a 
practical  dissolution  of  the  corporation.  Stewart 
v.  Pierce,       Iowa,       ;  89  N.  W.  Rep.  234  (1902). 

Section  1629  of  the  Code  which  provides  "  that 
corporations  whose  charters  expire  by  limitation 
may  nevertheless  continue  to  act  for  the  purpose 
of  winding  up  their  affairs,"  does  not  preclude  the 
winding  up  of  the  affairs  of  a  corporation  whose 
charter  has  expired  by  a  court  of  equity.     Id. 

[Code,  §  1629;  Anno.  Corp.  L.  (Vol.  I),  Iowa, 
p.  13.] 

Where  the  charter  of  a  corporation  has  expired 
by  limitation,  and  a  court  of  equity  Is  winding  up 
its  affairs,  the  court  cannot  order  the  sale  of  the 
property  of  another  corporation,  though  all  the 
stock  of  the  latter  belongs  to  the  former  corpora- 
tion.   Id. 

Dissolntion;  appeal  from  order. 

Where  a  court  decrees  the  dissolution  of  a  cor- 
poration and  the  appointment  of  a  receiver,  and 
the  corporation  appeals  from  the  portion  of  the 
decree  appointing  the  receiver,  but  not  from  that 
ordering  dissolution,  its  acquiescence  in  the  decree 
of  dissolution  terminates  its  existence  so  that  it 
has  no  capacity  to  prosecute  an  appeal  from  the 
other  division  of  the  decree,  and  such  appeal  will 
be  dismissed.  State  v.  Fidelity  Loan  &  Trust 
Co.,  113  Iowa,  439;  85  N.  W.  Rep.  638  (1901). 
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Foreign  corporation,  action  against. 

Where  a  foreign  corporation  sues  on  a  note  and 
mortgage  as  part  payment  for  land  sold  to  defend- 
ant therein,  the  latter  cannot  set  up  that  the  cor- 
poration has  no  title  because  it  could  not  hold  land 
under  the  laws  of  the  State,  since  that  defense 
is  available  only  to  the  State.  McKinley-Lannlng 
Loan  &  Trust  Co.  v.  Gordon,  113  Iowa,  481;  85 
N.  W.  Hep.  816  (1901). 

Where  a  foreign  corporation  sues  on  a  note  and 
mortgage  as  a  part  payment  for  land,  an  averment 
by  the  defendant  therein  that  the  corporation  was 
not  the  owner  of  the  note  and  mortgage  does  not 
raise  an  issue  as  to  its  right  to  hold  land  under 
the  laws  of  the  State.     Id. 

Tax  on  business;  foreign   corporation. 

A  tax  Imposed  by  Code  1897,  §  1333,  requiring  all 
Insurance  companies  to  pay  to  the  State  a  certain 
per  cent,  of  the  premiums  received  for  business 
done  in  the  State  as  a  condition  for  their  doing 
business  within  its  limits,  is  a  tax  on  business,  and 


not  on  property,  and  hence  not  invalid,  under 
Const.,  art.  VIII,  §  2,  providing  that  the  property 
of  a  corporation  shall  be  subject  to  taxation  the 
same  as  individuals.  Scottish  Union  &  National 
Ins.  Co.  v.  Herriot,  109  Iowa,  606;  80  N.  W.  Rep. 
665  (1899). 

[Const.,  art.  VIII,  §  2;  Anno.  Corp.  L.  Iowa, 
p.  6.] 

There  is  no  requirement,  either  In  the  Federal 
or  State  Constitution,  that  a  tax  on  the  business 
of  foreign  corporations,  Imposed  by  a  State  as  a 
condition  of  their  doing  business  within  its  limits, 
shall  be  uniform  upon  all  who  are  engaged  in  that 
business.    Id. 

The  payment,  by  a  foreign  corporation,  under 
protest,  of  a  license  tax  Imposed  by  Code  1897, 
5  1333,  which  statute  was  claimed  to  be  unconstitu- 
tional, will  not  be  deemed  voluntarily  made  when 
it  was  compelled,  by  threat  of  the  auditor,  of 
which  the  treasurer  knew,  to  pay  in  order  to  pro- 
tect its  property  and  continue  its  business  In  the 
State.    Id. 


KANSAS. 


KANSAS. 


LAWS  OF  1901. 


Chap.  125.  Charter  fees   of   private  corporations; 
officers'  statements. 

126.  Directors  of  corporations. 

127.  Corporations  permitted  to  enforce  Hens. 

128.  Bight  of  way  and  leases  of  certain  cor- 

porations. 

187.  Employers  to  furnish  seats  for  women 
employes. 

260.  Enforcement  of  mortgages  and  Hens  by 
foreign  corporation. 

268.  Receivers,  guardians,  etc.,  to  be  al- 
lowed expense  of  surety  bond. 


CHAPTER  125. 

Charter     Fees     of     Private     Corporations; 
Officers'  Statements. 

AN  ACT  relating  to  private  corporations, 
amending  sections  6,  7,  12,  and  13,  chapter 
10,  of  the  Special  Session  Laws  of  1898,  re- 
lating to  corporations  and  charters. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Kansas: 

§  1.  That  section  6  of  the  Special  Ses- 
sion Laws  of  1898,  chapter  10,  relating  to 
corporations  and  charters,  be  and  the  same 
is  hereby  amended  so  as  to  read  as  follows: 
§  6.  Each  corporation  which  has  received 
authority  from  the  charter  board  to  organize 
shall,  before  filing  its  charter  with  the  secre- 
tary of  state,  as  provided  by  law,  pay  to  the 
state  treasurer  of  Kansas,  for  the  benefit 
of  the  permanent  school  fund,  a  charter  fee 
of  one-tenth  of  one  per  cent,  of  its  author- 
ized capital  upon  the  first  one  hundred  thou- 
sand dollars  of  its  capital  stock,  or  any  part 
thereof;  and  upon  the  next  four  hundred 
thousand  dollars,  or  any  part  thereof,  one- 
twentieth  of  one  per  cent.;  and  for  each 
million,  or  major  part  thereof  over  and 
above  the  sum  of  five  hundred  thousand 
dollars,  two  hundred  dollars.  The  treasurer 
shall  execute  his  receipt  therefor  in  tripli- 
cate, one  of  which  receipts  shall  be  delivered 
to  the  party  making  the  payment,  one  to  the 
auditor  of  state,  and  the  other  shall  be  in- 
dorsed upon  the  charter;  and  it  shall  be 
unlawful  for  the  secretary  of  state  to  file 
or  accept  for  filing  any  charter  or  to  issue 
a  certified  copy  of  any  charter  of  any  cor- 
poration required  by  the  provisions  of  this 
act  to  pay  a  charter  fee  which  does  not  have 
such  receipt  for  the  proper  fee  indorsed 
thereon  by  the  state  treasurer.    In  addition 


to  the  charter  fee  herein  provided,  the  sec- 
retary of  atate  shall  collect  a  fee  of  two 
dollars  and  fifty  cents  for  filing  and  record- 
ing each  charter  containing  not  to  exceed 
ten  folios,  and  an  additional  fee  of  twenty- 
five  cents  for  each  folio  in  excess  of  ten 
contained  in  any  charter.  The  fee  for  filing 
and  recording  a  charter  shall  also  entitle  the 
corporation  to  a  certified  copy  of  its  charter. 
All  the  provisions  of  this  act,  including  the 
payment  of  the  fees  herein  provided,  shall 
apply  to  foreign  corporations  seeking  to  do 
business  in  this  state,  except  that,  in  lieu 
of  their  charter,  they  shall  file  with  the 
secretary  of  state  a  certified  copy  of  their 
charter,  executed  by  the  proper  officer  of  the 
state,  territory  or  foreign  country  under 
whose  laws  they  are  incorporated;  and  any 
corporation  applying  for  a  renewal  of  its 
charter  shall  comply  with  all  the  provisions 
of  this  act  in  like  manner  and  to  the  same 
extent  as  is  herein  provided  for  the  charter- 
ing and  organizing  of  new  corporations. 

See  Webb's  Stat.,  chap.  66,  g  41;  Anno.  Corp.  L. 
(Vol.   IV),   same  as  p.  19. 

§  2.  That  section  7  of  the  Special  Session 
Laws  of  1898,  chapter  10,  relating  to  corpo- 
rations and  charters,  be  and  the  same  is 
hereby  amended  so  as  to  read  as  follows: 
§  7.  When  any  corporation  doing  business 
in  this  state  shall  hereafter  increase  its  au- 
thorized capital  stock,  it  shall  pay  to  the 
state  treasurer,  for  the  benefit  of  the  per- 
manent school  fund,  a  fee  of  one-tenth  of 
one  per  cent,  of  the  increase  of  its  capital 
upon  the  first  one  hundred  thousand  dollars, 
or  any  part  thereof;  and  upon  the  next  four 
hundred  thousand  dollars,  or  any  part 
thereof,  one-twentieth  of  one  per  cent,  of 
such  increase  of  capital;  and  for  each  mil- 
lion or  major  part  thereof  of  such  increase 
of  capital  over  and  above  the  sum  of  five 
hundred  thousand  dollars,  a  fee  in  the  sum 
of  two  hundred  dollars;  and  shall,  in  addi- 
tion thereto,  pay  to  the  secretary  of  state 
the  sum  of  two  dollars  and  fifty  cents  for 
filing  and  recording  the  amendment  or  cer- 
tificate authorizing  such  increase,  and  the 
sum  of  two  dollars  and  fifty  cents  for  a 
certified  copy  thereof;  and  the  secretary  of 
state  shall  not  file,  record  or  certify  to  such 
increase  of  the  authorized  capital  stock  of 
any  such  corporation  until  all  of  the  pro- 
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Visions  of  this  act  and  the  act  of  which  it  is 
amendatory  have  been  fully  complied  with. 

See    Webb's    Stat.,    chap.    LXVI,    5    38    (Anno. 
Corp.  L.  (Vol.  IV),  Kan.,  p.  9). 

§  3.    That  section  12,  chapter  10,  of  the 
Session  Laws  of  1898,  is  hereby  amended  to 
read  as  follows:    §  12.   It  shall  be  the  duty 
of   the   president   and    secretary    or   of   the 
managing    officer    of    each    corporation    for 
profit   doing  business  in   this   state,   except 
banking,    insurance    and    railroad    corpora- 
tions, annually,  on  or  before  the  1st  day  of 
August,  to  prepare  and  deliver  to  the  sec- 
retary of  state  a   complete  detailed  state- 
ment of  the  condition  of  such  corporation  on 
the  30th  day  of  June  next  preceding.     Such 
statement  shall  set  forth  and  exhibit  the  fol- 
lowing,  namely:     1st.  The   authorized   capi- 
tal stock.    2nd.  The  paid  up  capital  stock. 
3rd.  The  par  value  and  the  market  value  per 
share  of  said  stock.     4th.  A  complete  and 
detailed  statement  of  the  assets  and  liabili 
ties  of  the  corporation.    5th.  A  full  and  com- 
plete list  of  the  stockholders,  with  the  post- 
office  address  of  each,   and  the  number  of 
shares  held  and  paid  for  by  each.    6th.  The 
names  and  post-office  addresses  of  the  offi- 
cers,   trustees    or    directors    and    manager 
elected  for  the  ensuing  year,  together  with 
a    certificate   of   the    time    and    manner    in 
which  such  election  was  held.    Such  reports 
shall   be  made   upon  and  in  conformity  to 
blanks  prepared  by  the  secretary   of  state 
and   approved   by  the  charter  board.     The 
fee  for  filing  such  report  and  making  a  cer- 
tificate that  the  same  has  been  made  and  is 
on  file  shall  be  one  dollar.    The  secretary  of 
state  may  at  any  time  require  a  further  or 
supplementary    report    under    this    section, 
which   shall   contain  the  same   information 
and  data  as  specified  in  the  annual  report 
herein  required;  and  the  failure  of  any  such 
corporation  to  file  the  statement  in  this  sec- 
tion provided  for  within  ninety  days  from 
the  time  provided  for  filing  the  same  shall 
work  the  forfeiture  of  the  charter  of  any 
corporation  organized  under  the  laws  of  this 
state,  and  the  charter  board  may  at  any  time 
thereafter  declare  the  charter  of  such  cor- 
poration forfeited,  and  upon  the  declaration 
of  any  such  forfeiture  it  shall  be  the  duty 
of  the  attorney  general  to  apply  to  the  dis- 
trict   court    of   the   proper    county   for    the 
appointment  of  a  receiver  to  close  out  the 
business  of  such  corporation;  and  such  fail- 
ure to  file  such  statement  by  any  corpora- 
tion doing  business  in  this  state  and  not  or- 
ganized   under    the    laws    of    this    state 
shall  work  a  forfeiture  of  its  right  or  au- 
thority to  do  business  in  this  state,  and  the 
charter  board  may  at  any  time  declare  such 
forfeiture,  and  shall  forthwith  publish  such 
declaration  in   the   official   state   paper.     It 
shall  also  be  the  duty  of  the  president  and 
secretary  of  any  such  corporation  organized 
under  the  laws  of  this  state,  as  soon  as  any 


transfer,  sale  or  change  of  ownership  of  any 
such  stock  is  made  as  shown  upon  the  books 
of  the  company,  to  file  with  the  secretary 
of  state  a  statement  of  such  change  of 
ownership,  giving  the  name  and  address  of 
the  new  stockholder  or  stockholders,  the 
number  of  shares  so  transferred,  the  par 
value,  and  the  amount  paid  on  such  stock. 
No  transfer  of  such  stock  shall  be  legal  or 
binding  until  such  statement  is  made  as  pro- 
vided for  in  this  act.  The  record  of  the  sec- 
retary of  state  shall  be  prima  facie  evidence 
of  the  stockholders  of  such  corporations,  the 
number  of  shares  held  by  each,  and  the 
amount  paid  on  each  share  of  capital  stock. 
No  action  shall  be  maintained  or  recovery 
had  in  any  of  the  courts  of  this  state  by  any 
corporation  doing  business  in  this  state  with- 
out first  obtaining  the  certificate  of  the  sec- 
retary of  state  that  statements  provided  for 
in  this  section  have  been  properly  made. 

See  Webb's  Stat.,  cnap.  66,  §  41  (Anno.  Corp. 
L.   (Vol.  IV),   Kan.,   p.   19). 

§  4.  That  section  13  of  the  Special  Ses- 
sion Laws  of  1898,  chapter  10,  relating  to 
corporations  and  charters,  be  and  the  same 
is  hereby  amended  to  read  as  follows: 
§  13.  Every  corporation  created  under  the 
act  of  which  this  act  is  amendatory  or  un- 
der any  general  law  of  this  state  shall  com- 
mence active  operations  within  one  year 
after  filing  its  charter  with  the  secretary  of 
state,  and  in  default  thereof  said  corpora- 
tion shall  become  and  be  dissolved  by 
operation  of  law  and  without  judicial  pro- 
ceedings to  that  end,  and  the  notice  of  such 
dissolution  shall  be  published  by  the  secre- 
tary of  state  in  the  official  state  paper  for 
three  consecutive  weeks  thereafter;  pro- 
vided, that  no  corporation,  excepting  rail- 
road companies,  shall  commence  business 
until  it  shall  file  with  the  secretary  of  state 
an  affidavit,  made  by  its  president  and  secre- 
tary, setting  forth  that  not  less  than  twenty 
per  cent,  of  its  authorized  capital  has  been 
paid  in  actual  cash. 

§  5.  That  sections  6,  7,  12,  and  13,  chap- 
ter 10,  of  the  Special  Session  Laws  of  1898, 
be  and  the  same  are  hereby  repealed. 

§  6.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  publication  in  the 
statute-book. 


(Approved  February  27,  1901.) 

CHAPTEB  126. 

Directors  of  Corporations. 

AN  ACT  to  amend  section  17  of  chapter  23 
of  the  General  Statutes  of  1868,  being 
"An  act  concerning  private  corporations." 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Kansas: 

§  1.   That  section  17  of  chapter  23,  Laws 
of  1868,  be  amended  so  as  to  read:    §  17.   A 
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majority  of  the  directors  or  trustees  shall 
constitute  a  quorum,  and  be  competent  to 
fill  vacancies  in  the  board  and  to  transact 
all  business  of  the  corporation.  An  annual 
election  shall  be  held  for  directors  or  trus- 
tees at  such  time  and  place  as  the  by-laws 
of  the  corporation  may  require.  In  all  cor- 
porations for  profit,  and  in  all  corporations 
where  the  charter  authorizes  the  issuance 
of  capital  stock,  the  directors  shall  be 
selected  from  the  stockholders. 

See  Anno.  Corp.  L.  (Vol.  IV),  Kan.,  p.  16,  and 
cases  cited. 

§  2.  That  section  17  of  chapter  23,  Laws 
of  1868,  is  hereby  repealed. 

§  3.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  publication  in  the 
statute-book. 

(Approved  March  5,  1901.) 

CHAPTER  127. 
Corporations  Permitted  to  Enforce  Liens. 

AN  ACT  concerning  private  corporations, 
and  to  allow  foreign  corporations  to  take, 
receive,  purchase,  hold  and  enforce  liens 
upon  property  in  this  state. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Kansas: 

§  1.  That  foreign  corporations,  upon  com- 
plying with  the  provisions  of  this  act,  shall 
have  the  right  to  receive,  take,  purchase, 
and  hold,  by  mortgage  or  otherwise,  any 
securities  and  liens  executed,  given  or  trans- 
ferred or  so  intended  to  represent  or  secure 
loans  upon  or  purchase-money  of  lands  or 
other  property  situate  or  being  in  this  state, 
and  to  sell,  assign,  transfer  and  to  sue  upon, 
foreclose  or  otherwise  enforce  the  same; 
provided,  that  any  such  corporation  more 
tli  an  twenty  per  cent,  of  whose  capital  stock 
is  held  by  aliens  shall,  after  obtaining  legal 
title  by  deed  or  transfer,  voluntary  or  judi- 
cial, or  upon  other  forced  sale  of  property 
subject  or  subjected  to  payment  of  such  in- 
debtedness, and  after  obtaining  possession 
of  such  property,  be  bound  to  dispose  of 
the  same  within  the  time  now  provided  by 
law,  or  compulsory  disposition  may  be  made 
of  the  same  as  so  provided. 

§  2.  Every  such  corporation  shall,  before 
being  entitled  to  so  take  such  lien  and  en- 
force the  same,  or  any  lien  now  held,  shall 
pay  to  the  secretary  of  the  charter  board 
of  this  state,  created  in  chapter  10  of  the 
Laws  of  1898,  a  fee  of  one  hundred  dollars, 
and  file  with  such  secretary  for  such  board 
the  written  consent  to  be  sued  and  for  ser- 
vice of  process  to  be  had  and  made  provided 
in  chapter  10,  in  section  3;  and  the  receipt 
and   certificate   of   such   secretary   for   such 


payment  and  of  filing  of  such  written  con- 
sent shall  be  received  in  all  cases  as  suffi- 
cient prima  facie  evidence  of  compliance 
with  the  provisions  hereof  and  of  the  incor- 
poration of  said  corporation. 

§  3.  Such  corporation  shall,  at  the  end 
of  every  five  years  after  first  complying 
with  this  law,  pay  to  the  secretary  of  said 
board  an  additional  fee  of  one  hundred  dol- 
lars, and  in  default  thereof  its  authority  and 
power  hereunder  shall  be  held  suspended 
until  such  payment  is  made,  but  no  longer. 

§  4.  All  fees  paid  under  this  act  to  such 
secretary  shall  be  paid  and  held  for  the 
benefit  of  the  permanent  school  fund,  and 
like  receipts  shall  be  given  therefor  as  pro- 
vided in  section  6  of  said  chapter  10  of  the 
Laws  of  1898. 

§  5.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  publication  in  the 
statute  book. 

(Approved  March  5,  1901.) 


CHAPTER  128. 

Relating  to  Right  of  Way  and  Leases  of 
Certain  Corporations. 

AN  ACT  to  amend  section  1  of  chapter  95 
of  the  Session  Laws  of  1899,  being  section 
123  of  chapter  23  of  Dassler's  General 
Statutes  of  Kansas  for  1899,  relating  to 
the  appropriation  of  lands. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Kansas: 

§  1.  That  section  1  of  chapter  95  of  the 
Session  Laws  of  Kansas  of  1899,  the  same 
being  section  123  of  chapter  23  of  Dassler's 
General  Statutes  of  the  state  of  Kansas  of 
1899,  be  amended  so  as  to  read  as  follows: 
§  123.  Lands  may  be  appropriated  for 
the  use  of  macadam  road,  plank  road,  hospi- 
tal corporation  or  association,  telegraph, 
hydraulic,  irrigating,  milling  and  other 
manufacturing  corporations  using  power, 
and  for  the  piping  of  gas,  in  the  same  man- 
ner as  is  provided  in  this  article  for  railway 
corporations,  as  far  as  applicable;  and  any 
macadam  road,  plank  road,  telegraph,  hy- 
draulic, irrigating,  gas  company,  milling  or 
other  manufacturing  corporation  using 
power  desiring  the  right  to  dam  or  take 
water  from  any  stream,  to  conduct  water  in 
canals  or  raceways  or  pipes,  or  to  conduct 
compressed  air  in  pipes,  or  conduct  gas 
in  pipes,  or  transmit  power  by  shafting, 
belting,  or  belting  and  pulleys,  or  ropes  and 
pulleys,  or  by  electrical  current,  or  by  com- 
pressed air,  may  obtain  such  right  or  the 
right  of  way  for  all  necessary  canals,  race- 
ways, pipes,  shafting,  belting  and  pulleys, 
ropes  and  pulleys  or  wires  in  manner  as 
aforesaid;  and  such  canals,  raceways,  pipes, 
shafting,  belting,  belting  and  pulleys,  ropes 
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and  pulleys  or  wires  may  be  laid,  carried  or 
stretched  on,  through  or  over  any  land  or 
lot,  or  along  or  upon  any  stream  of  water, 
using  so  much  of  the  water  thereof  as  may 
be  needed  for  any  of  the  purposes  aforesaid, 
or  through  any  street  or  alley  or  public 
ground  of  any  city  of  the  second  or  third 
class;  provided,  that  no  such  canal  or  raceway 
shall  be  located  through  any  street  or  alley 
or  any  public  ground  of  any  city  without  the 
consent  of  the  municipal  authorities  thereof; 
provided  further,  that  it  shall  be  unlawful 
for  any  person  or  corporation  to  locate  or 
construct  any  irrigating  canal  or  raceway 
along  or  upon  any  stream  of  water  or  take 
and  use  the  water  of  any  stream  in  such 
manner  as  to  interfere  with  or  in  anywise 
hinder,  delay  or  injure  any  milling  or  irri- 
gating improvements  already  constructed 
or  located  along  or  upon  any  streams  of 
water,  or  to  diminish  the  supply  of  water 
flowing  to  or  through  any  established  irri- 
gating canal;  provided,  that  no  provision  of 
section  1  shall  be  so  construed  that  it  will 
allow  any  person  or  persons,  corporation  or 
corporations,  to  pipe  or  carry  any  natural 
gas  beyond  the  limits  of  the  state  of  Kansas; 
and  provided  further,  that  in  case  of  the 
erection  of  a  dam,  the  report  of  the  com- 
missioners, instead  of  defining  the  quantity 
and  boundaries  of  the  land  overflowed,  shall 
designate  particularly  the  height  of  such 
dam. 

§  2.  That  section  1  of  chapter  95  of  the 
Session  Laws  of  1S99,  being  section  123  of 
chapter  23  of  Dassler's  General  Statutes  of 
Kansas  of  1899,  be  and  the  same  is  hereby 
repealed. 

I  3.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  publication  in  the 
ftatute  book. 

(Approved  March  5,  1901.) 


CHAPTER  187. 

Requiring  Employers  to  Furnish  Seats  for 
Women  Employees. 

AN  ACT  requiring  proprietors,  managers 
and  persons  having  charge  of  establish- 
ments or  places  where  women  or  girls  are 
employed  to  provide  chairs,  stools  or  other 
contrivances  for  the  seating  of  such  em- 
ployees, and  to  permit  them  to  use  the 
same  for  rest  when  not  actively  engaged 
In  duties  inconsistent  with  such  require- 
ment, and  providing  penalties  for  the 
violation  thereof. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Kansas: 

§  1.  The  proprietor,  manager  or  person 
having  charge  of  any  mercantile  establish- 
ment, store,  shop,  hotel,  restaurant  or  other 


place  where  women  or  girls  are  employed 
as  clerks  or  help  therein  in  this  state  shall 
provide  chairs,  stools  or  other  contrivances 
for  the  comfortable  use  of  such  female  em- 
ployees, and  shall  permit  the  use  of  the 
same  by  such  female  employees  for  the 
preservation  of  their  health  and  for  rest 
when  not  actively  employed  in  the  discharge 
of  their  respective  duties. 

§  2.  Any  proprietor,  manager  or  other 
person  violating  the  preceding  section  of  this 
act  shall  be  deemed  guilty  of  a  misdemeanor, 
and  upon  conviction  shall  be  fined  in  a  sum 
not  less  than  ten  dollars  nor  more  than  one 
hundred  dollars. 

§  3.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  publication  In  the 
statute-book. 

(Approved  March  5,  1901.) 


CHAPTER  260. 

Relating  to  Enforcement  of  Mortgages  and 
Liens  by  Foreign  Corporations. 

AN  ACT  relating  to  mortgages  and  other 
liens,  and  the  enforcement  thereof  by 
foreign  corporations. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Kansas:      v 

§  1.  That  foreign  corporations  doing  busi- 
ness in  this  state  may  hereafter,  without 
complying  with  the  provisions  and  require- 
ments of  section  12  of  chapter  10  of  the 
Session  Laws  of  1898  and  any  amendments 
thereto,  so  far  as  these  provisions  and  re- 
quirements compel  the  filing  of  a  statement 
showing  its  assets  and  liabilities,  its  receipts 
and  expenditures,  and  a  list  of  stockholders, 
with  their  addresses,  and  the  number  of 
shares  held  and  paid  for  by  each,  have  the 
right  to  receive,  take,  purchase  and  hold 
mortgages  and  other  securities  for  the  loan 
of  money,  and  to  sue  upon,  foreclose  and 
enforce  the  same  in  the  courts  of  this  state; 
and  that  any  such  corporation  of  which  more 
than  twenty  per  cent,  of  its  capital  stock 
is  held  by  aliens  shall,  after  obtaining  the 
legal  title  to  any  lands  by  virtue  of  fore- 
closure proceedings,  deed,  transfer,  or  other 
sale,  have  the  right  to  dispose  of  said  lands 
within  three  years  from  the  time  of  acquir- 
ing the  title  thereto,  and  all  lands  so  ac- 
quired and  held  for  more  than  three  years 
shall  be  forfeited  to  the  state  of  Kansas  in 
the  manner  as  provided  in  section  5  of 
chapter  3  of  the  Laws  of  1891. 

§  2.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  publication  in  the 
official  state  paper. 

(Received  from  the  Governor  unsigned 
March  8,  1901;  published  in  official  state 
paper  March  22,  1901.) 
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Expense  of  surety  bond  allowed  receivers,  etc. —  Decisions. 


CHAPTER  268. 

To  Allow  Receivers,  Guardians,  Etc.,  Ex- 
pense of  Surety  Bond. 

AN  AOT  to  allow  receivers,  assignees,  guard- 
ians, committees,  trustees,  executors  and 
administrators  to  include  in  the  lawful 
expenses  of  executing  their  trusts  such 
reasonable  sums  paid  a  company  author- 
ized under  the  laws  of  this  state  so  to  do 
for  becoming  their  surety  as  may  be  by 
court  allowed,  not  exceeding  one  per  cen- 
tum per  annum  on  the  amount  of  such 
bonds. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Kansas: 

§  1.  That  any  receiver,  assignee,  guard- 
ian, committee,  trustee,  executor  or  ad- 
ministrator required  by  law  or  by  the  order 
of  any  court  to  give  a  bond  as  such  may  in- 
clude, as  a  part  of  the  lawful  expense  of 
executing  his  trust,  such  reasonable  sum 
paid  a  company  authorized  under  the  laws 
of  this  state  so  to  do  for  becoming  his  surety 
on  such  bond  as  may  be  allowed  by  the 
court  in  which  he  is  required  to  account, 
not  exceeding,  however,  one  per  centum  per 
annum  on  the  amount  of  such  bond. 

§  2.  All  acts  and  parts  of  acts  inconsistent 
herewith  are  hereby  repealed. 

§  3.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  publication  in  the 
statute-book. 

(Approved  March  5,  1901.) 


DECISIONS. 

(Include  68  Pac.) 

Ultra     Tires,     when     corporation     cannot 
plead. 

A  corporation  cannot  retain  property  under  a 
transaction  ultra  vires,  and  at  the  same  time  re- 
pudiate its  obligations  under  the  same  transaction. 
It  cannot  accept  and  retain  borrowed  money,  and 
plead  ultra  vires  to  a  suit  for  its  recovery.  The 
law  interposes  an  estoppel.  Topeka  Capital  Co. 
v.  March,  10  Kan.  App.  40;  61  Pac.  Kep.  876  (1900). 

Agents,  tortions  acts. 

A  corporation  is  only  liable  for  the  tortious  acts 
of  its  agent  when  performed  in  the  line  of  his 
employment,  or  the  authority  conferred.  Walker 
v.  Culman,  Kan.  App.  ;  59  Pac.  Eep.  606 
(1900). 

Officers;  powers  to  sign  petition  for  pub- 
lic improvements. 

One  who  is  the  general  manager  of  a  town  site 
company  will  be  presumed  to  have  authority  to 
sign  such  a  petition  as  is  required  by  §  730,  Gen. 
Stat.  1901,  for  and  on  behalf  of  such  corporation; 
and  the  fact  that  he  had  previously  signed  similar 
petitions  for  improvements,  for  which  his  principal 
had,  without  objection,  paid  out  large  sums  of 
taxes,  is  evidence  tending  to  show  the  existence 
of  such  authority,  and  is  not  contradicted  or  over- 
thrown by  proof  that  the  records  of  the  company 
do  not  show  that  he  was  ever  given  any  specific 
authority  to  sign  that  or  any  similar  petition. 
Kansas  City  v.  Cullinan,  Kan.  ;  68  Pac.  Eep. 
1099  (1902). 


Officer's    knowledge,    when    imputable    to 
corporation. 

The  knowledge  acquired  by  an  officer  of  a  cor- 
poration while  acting  for  himself  in  the  interest 
of  his  own  separate  undertaking  is  not  imputable 
to  the  corporation,  and  it  will  not  be  bound  by  the 
knowledge  or  the  acts  of  Its  officer  under  such 
circumstances.  First  Nat.  Bank  v.  Skinner,  10 
Kan.  App.  517;  62  Pac.  Eep.  705  (1900). 

Promissory     note;     complaint     in     action 
against  corporation. 

A  petition  that  alleges  the  agency  of  one  who 
executes  a  note  purporting  to  be  the  note  of  a 
corporation,  and  avers  further  that  on  a  certain 
date  "  the  corporation  made,  executed,  and  de- 
livered to  the  plaintiff  its  certain  promissory  note 
in  writing  of  that  date  "  states  a  cause  of  action. 
An  allegation  that  a  corporation  made  and  exe- 
cuted its  promissory  note  is  sufficient.  Topeka 
Capital  Co.  v.  March,  10  Kan.  App.  40;  61  Pac. 
Eep.  876  (1900). 

Promissory   notes;   stockholders   as    sure- 
ties;  contribution. 

Where  the  stockholders  In  a  corporation  guar- 
antee payment  of  promissory  notes  of  the  cor- 
poration, and,  upon  the  notes  being  reduced  to 
judgments,  a  portion  of  such  stockholders  pay  the 
judgments,  they  can  maintain  an  action  for  con- 
tribution against  both  their  costockholders  who 
guaranteed  payment  of  the  notes  with  them  and  a 
costockholder  who  did  not  guarantee  the  payment 
of  the  notes,  and  recover  from  each  of  such  stock- 
holders their  pro  rata  share  of  corporate  debts  so 
paid.  Hinshaw  v.  Austin,  Kan.  ;  67  Pac.  Eep. 
882  (1902). 

Contract,  authority  to  execute. 

The  showing  that  a  corporation  carries  out  the 
provisions  of  a  contract  made  on  its  behalf  and 
receives  benefits  therefrom  is  sufficient  proof  that 
the  execution  of  such  contract  was  duly  authorized 
by  such  corporation.  Neosho  Valley  Investment 
Co.  v.  Hannum,  63  Kan.  621;  66  Pac.  Eep.  631 
(1901). 

Directors;  inefficiency,  presumption  as  to. 

The  laws  of  Kansas  provide  for  annual  elections 
of  directors  of  corporations  and  for  filling  vacan- 
cies in  the  directorate  and  other  offices,  and  an 
allegation  in  a  petition  that  certain  vacancies  ex- 
isted at  one  time,  or  that  the  directors  in  office 
at  a  particular  time  were  inefficient  or  derelict  In 
duty,  does  not  raise  a  presumption  that  such  state 
of  things  will  continue  from  year  to  year.  Pry  v. 
Eush,  63  Kan.  429;  65  Pac.  Eep.  701  (1901). 

Sale  of  property;  powers  of  directors. 

Where,  on  the  face  of  the  records  of  a  corpora- 
tion, it  appears  that  the  board  of  directors  ex- 
pressly authorized  a  sale  of  certain  property,  and 
it  appears  to  be  regularly  conferred,  the  purchaser, 
in  the  absence  of  knowledge  or  notice  to  the  con- 
trary, has  a  right  to  assume  that  the  record  cor- 
rectly recites  the  facts,  and  that  the  authority 
was  formally  given  at  a  meeting  of  the  board. 
Morisette  v.  Howard,  62  Kan.  463;  63  Pac.  Eep. 
756  (1901). 

Shares  of  stock;  value. 

An  allegation  in  a  petition  to  recover  the  value 
of  shares  of  stock  in  a  corporation,  that  the  cor- 
poration stock  "  Is  divided  into  100,000  shares,  of 
the  par  value  of  one  dollar  each,"  does  not  tender 
an  issue  of  fact  as  to  the  market  value  of  the 
stock  or  any  special  value  possessed  by  it.  Con- 
solidated Mining  Co.  v.  Huff,  62  Kan.  405;  63  Pac. 
Eep.  442  (1901). 

Transfer  of  stock. 

The  transfer  of  certificates  of  stock  In  a  cor- 
poration, to  become  effectual  between  the  assignor 
and  creditors  of  the  corporation,  must  be  re- 
corded on  the  books  of  the  company.  Pine  v. 
Western  Nat.  Bank,  63  Kan.  462;  65  Pac.  Eep. 
690  (1901). 
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Action    by    stockholders;     application    to 
directors  for  redress. 

In  an  action  by  a  stockholder  for  the  benefit 
of  the  corporation,  he  must  allege  and  prove  not 
only  that  be  is  a  stockholder  in  good  faith,  but 
also  that  he  has,  in  good  faith  and  without  suc- 
cess, attempted  to  secure  action  by  the  directors 
or  managing  officers  of  the  corporation,  or,  in  lieu 
thereof,  facts  sufficient  to  show  that  such  attempt 
would  be  unavailing.     Fry  v.  Rush,  63  Kan.  429; 

65  Pac.  Hep.  701  (1901). 

Stockholder's       liability;       judgment     re- 
turned unsatisfied. 

The  individual  liability  of  a  stockholder  In  a  cor- 
poration arises  after  a  judgment  has  been  ren- 
dered against  the  corporation,  and  when  an  exe- 
cution thereon  has  been  returned  nulla  bona;  and, 
in  the  absence  of  fraud  on  the  part  of  the  officers, 
such  return  is  conclusive,  as  against  the  stock- 
holder, that  the  corporation  property  has  been 
exhausted.  Stiffins  v.  Gurney,  Kan.  App.  ; 
59  Pac.  Eep.  725  (1S00). 

Stockholder's  liability;  when  right  of  ac- 
tion accrues;    statute   of   limitations. 

A  right  of  action  in  favor  of  a  creditor  of  a  cor- 
poration, against  a  stockholder  thereof,  to  enforce 
the  constitutional  liability  of  such  stockholder, 
accrues  only  upon  the  dissolution  of  the  corpora- 
tion as  provided  by  §  49,  chap.  66,  Gen.  Stat.  1897. 
Chase  v.  Bank  of  Horton,  9  Kan.  App.  186;  59 
Pac.  Eep.  39  (1899). 

[Gen.  Stat.  1897,  chap.  66,  §  49;  Anno.  Corp.  L. 
(first  supplement),  Kan.,  p.  21.] 

The  statute  of  limitations  does  not  begin  to 
run  against  the  creditor's  action  to  enforce 
the  liability  of  a  stockholder  in  a  corporation, 
under  §  49,  chap.  66,  Gen.  Stat.  1897,  until  dissolu- 
tion of  the  corporation,  or  the  occurring  of  such 
facts  as  are  equivalent  thereto.    Id. 

Stockholders'  liability;  effect  of  statutes. 

The  effect  of  statutes  which  obligate  the  stock- 
holders of  a  corporation  to  pay  its  indebtedness 
to  an  amount  equal  to  the  stock  owned  by  them, 
and  which  authorize  the  institution  and  main- 
tenance of  proceedings  by  the  creditors  to  enforce 
the  liability,  is  to  make  the  relation  between  the 
creditors  and  stockholders  contractual  in  its  na- 
ture, and  such  relation  being  contractual,  Is  there- 
fore within  the  protection  of  the  clause  of  the 
Federal  Constitution  which  forbids  the  States  from 
passing  laws  impairing  the  obligation  of  contracts. 
Woodworth  v.  Bowles,  61  Kan.  569;  60  Pac.  Eep. 
331  (1900). 

Stockholder's   liability   contractual;    stat- 
ute of  limitations. 

The  statutory  liability  of  a  stockholder  in  a  cor- 
poration is  contractual;  but  It  is  separate  and  col- 
lateral to  the  liability  of  the  corporation,  and  in 
the  nature  of  security  for  debts  of  the  latter. 
Pacific  Elevator  Co.  v.  Whitbeck,  63  Kan.  102;  64 
Pac.  Eep.  984  (1901). 

A  cause  of  action  against  a  corporation  which 
accrues  on  the  suspension  of  business  by  the  cor- 
poration, against  which  the  statute  of  limitations 
will  run  within  three  years  thereafter,  will  be- 
come barred  at  the  same  time  as  to  a  stockholder 
on  his  individual  liability,  notwithstanding  the 
creditor  cannot  commence  an  action  against  the 
stockholder  until  after  the  expiration  of  one  year 
from  the  time  the  corporation  suspends  busi- 
ness.   Id. 

Stockholder's  liability;  statute  of  limita- 
tions. 

Division  3  of  section  18  of  the  Code  of  Civil 
Procedure  (Gen.  Stat.  1901,  §  4446),  the  same  be- 
ing the  three-year  statute  of  limitations,  does  not 
bar  the  issuance  and  enforcement  of  an  execution 
under  an  order  of  court  therefor,  made  in  pursu- 
ance to  the  double  liability  of  stockholders  in  a 
corporation.     Wheeler  v.   Chenault,   63  Kan.   730: 

66  Pac.  Eep.  1010  (1901). 


Stockholder's    liability;   notice   to   appear 
and  defend. 

Where  a  stockholder  of  an  insolvent  corporation 
against  which  judgment  has  been  rendered  in 
justices'  court  Is  duly  served  with  notice  of  an 
application  for  an  order  for  an  execution  against 
him,  he  is  bound  to  avail  himself  of  the  oppor- 
tunity afforded  him  for  a  hearing  upon  such  notice 
to  establish  any  facts  which  will  avoid  his  statu- 
tory liability.  If  he  falls  to  appear  In  response 
to  such  notice  and  make  defense,  a  court  of  equity 
will  not  render  its  aid  by  enjoining  the  enforce- 
ment of  the  execution.  Warner  v.  Imbeau,  63 
Kan.  415;  65  Pac.  Eep.  648  (1901). 

Stockholder's  liability;  interest  on  claim. 

Interest  will  be  allowed  on  the  amount  of  a 
stockholder's  liability  from  the  date  of  the  com- 
mencement of  the  action  thereon.  Pine  v.  West- 
ern Nat.  Bank,  63  Kan.  462;  65  Pac.  Eep.  690 
(1901). 

Stockholder's    liability;     action   by    cred- 
itor; complaint. 

A  creditor  who  obtains  a  judgment  against  a 
corporation,  and,  because  an  execution  thereon  is 
returned  unsatisfied,  brings  a  proceeding  against 
a  stockholder  of  the  corporation  to  establish  a 
stockholders'  liability  on  the  judgment,  will  not 
afterward  be  permitted  to  amend  his  petition  and 
change  his  proceeding  by  alleging  the  dissolution 
of  the  corporation,  and  basing  his  right  of  recovery 
against  the  stockholder  on  promissory  notes  which 
had  been  merged  in  the  judgment  originally  set  up, 
and  made  the  basis  of  the  claim  against  the  stock- 
holder. Bemington  Paper  Co.  v.  Hudson,  Kan. 
;  67  Pac.  Eep.  636  (1902). 

Stockholder's      liability;     discharged     by 
note  to  creditor. 

Notwithstanding  a  petition  has  been  filed  and 
summons  issued,  but  not  served,  In  an  action  to 
charge  a  stockholder  of  a  suspended  corporation, 
yet  the  stockholder,  with  full  knowledge  of  the 
proceeding,  may  discharge  his  statutory  liability 
by  payment  to  another  creditor,  or  by  giving  his 
note,  in  good  faith,  in  lieu  of  such  payment.  Mun- 
son  v.  Warren,  63  Kan.  162;  65  Pac.  Eep.  222 
(1901). 

Action  against  stockholder;  pleadings. 

In  an  action  by  a  creditor  against  a  stockholder 
In  a  corporation,  under  Gen.  Stat.  1889,  par.  1204, 
it  is  unnecessary  to  allege  or  prove  the  insolvency 
of  the  corporation.  Crocker  v.  Ball,  10  Kan.  App. 
364;  59  Pac.  Eep.  691  (1900). 

[Gen.  Stat.  1889,  par.  1204;  Anno.  Corp.  L.  Kan., 
p.  19.] 

Creditor's    action;   petition    by    one   cred- 
itor in  behalf  of  all. 

General  Statutes  of  1897,  chap.  66,  §§  49,  50,  pro- 
vide for  separate  proceedings  by  each  creditor  in 
his  own  right,  and,  therefore,  a  creditor's  remedy 
can  be  pursued  only  under  the  conditions  pre- 
scribed and  in  the  modes  authorized  by  these 
statutes,  and  a  petition  by  one  of  the  creditors  in 
behalf  of  himself  and  others  to  enforce  the  lia- 
bility of  the  stockholders  and  to  distribute  the 
amounts  collected  cannot  be  maintained.  Wood- 
worth  v.  Bowles,  61  Kan.  569;  60  Pac.  Eep.  331 
(1900). 

[Gen.  Stat.  1897,  chap.  66,  §§  49,  50;  Anno.  Corp. 
L.  (first  supplement),  Kan.,  pp.  21,  22.] 

Suspension    of   business;    actions    against 
stockholders. 

The  cessation  by  a  corporation  of  all  the  busi- 
ness for  which  It  was  organized,  the  only  business 
transacted  being  such  as  is  incidental  and  neces- 
sary to  the  final  closing  up  of  its  affairs,  is  a 
suspenslou  of  business  within  the  meaning  of  the 
statute  (Gen.  Stat.  1899,  §  1268),  and  under  such 
statute,  for  the  purpose  of  suits  by  creditors 
against  stockholders,  such  suspension,  if  continued 
for  one  year,  is  to  be  deemed  a  dissolution  of  the 
corporation.  Brigham  v.  Nathan,  62  Kan.  243;  62 
Pac.  Eep.  319  (1900). 

[Gen.  Stat.  1899,  §  1268;  Anno.  Corp.  L.  (first 
supplement),  Kan.,  p.  20.] 
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One  who  owns  a  matured  obligation  against  a 
corporation  which  has  suspended  business,  and 
who,  with  knowledge  of  such  suspension,  extends 
the  time  of  payment,  does  not  thereby  extend  the 
period  of  statutory  limitation  for  beginning  suit 
against  the  stockholders  of  the  corporation;  but, 
notwithstanding  such  agreement  of  extension  of 
time,  action  against  the  stockholders  may  be 
brought,  and  must  be  brought,  within  the  statu- 
tory period  after  the  corporation  suspended  busi- 
ness.   Id. 

Under  §  45,  chap.  66,  Gen.  Stat.  1897,  the  sus- 
pension of  business  for  one  year  only  dissolves  a 
corporation  so  far  as  to  allow  creditors  to  enforce 
the  individual  liability  of  stockholders.  Jones  v. 
Bdson,      Kan.       ;  62  Pac.  Eep.  249  (1900). 

[(Jen.  Stat.  1897,  chap.  66,  §  45;  Anno.  Corp.  L. 
(first  supplement),  Kan.,  p.  20.] 

The  suspension  of  business  mentioned  in  §  45, 
chap.  66,  Gen.  Stat.  1897,  means  the  ceasing  to 
carry  on  the  usual  and  ordinary  business  of  the 
corporation,  and  said  suspension  is  not  terminated 
by  the  officers  of  the  corporation  performing  the 
business  necessary  to  close  up  its  affairs.     Id. 

Discontinuance  by  corporation;  ratifica- 
tion of  irregular  acts. 

A  strictly  private  corporation,  owing  no  peculiar 
duties  to  the  public,  has  the  same  dominion  over 
and  power  to  dispose  of  its  property  that  an  in- 
dividual has;  and,  when  the  exigencies  of  its  busi- 
ness render  it  necessary,  it  may,  if  done  in  good 
faith  and  with  the  assent  of  its  stockholders,  dis- 
continue business  and  dispose  of  its  entire  assets 
and  property,  with  a  view  of  paying  Its  debts  and 
closing  up  the  affairs  of  the  corporation.  Morisette 
v.  Howard,  62  Kan.  463;  63  Pac.  Eep.  756  (1901). 

Informal  or  irregular  action  of  the  board  of 
directors  or  agents  of  a  corporation,  which  was 
within  the  corporate  power,  may  be  cured  by  the 
ratification  of  the  stockholders.    Id. 

The  acceptance  of  real  estate  by  a  mercantile 
company  in  part  payment  for  a  stock  of  merchan- 
dise, with  a  view  of  paying  the  corporate  debts 
and  winding  up  the  corporate  affairs,  will  not  con- 
demn or  defeat  the  sale.    Id. 

Corporation    in    hands    of    receiver;    suits 

against. 

In  the  absence  of  controlling  legislation  the  gen- 
eral rule  is  that,  so  long  as  a  corporation  of  which 
a  receiver  has  been  appointed  has  not  been  dis- 
solved and  no  order  of  Injunction  exists  restrain- 
ing the  bringing  of  suits  against  it,  such  corpora- 
tion may  be  sued  and  defend  in  its  corporate 
name.  Warner  v.  Imbeau,  63  Kan.  415;  65  Pac. 
Eep.  648  (1901). 

Action    against   corporation   consolidated. 

Where  a  railroad  company  is  consolidated  with 
other   railroad   companies  under  a  new   name,   It 


ceases  to  exist  as  a  corporation,  and  an  action 
brought  by  or  against  such  railroad  company  be- 
fore its  consolidation  cannot  afterward  be  prose- 
cuted by  or  against  it  or  in  its  original  name. 
Wagner  v.  Atchison,  T.  &  S.  F.  E.  E.  Co.,  9  Kan. 
App.   661;  58  Pac.  Eep.  1018  (1899). 

Foreign  corporation;  forfeiture  of  lands. 

Under  the  Laws  of  1891,  chap.  3,  It  is  the  duty 
of  the  county  attorney  of  the  county  where  real 
estate  of  a  foreign  corporation  Is  situated  to  en- 
force a  forfeiture  thereof  to  the  State,  by  an  ac- 
tion for  that  purpose  brought  in  the  name  of  the 
State,  and  to  pay  the  proceeds  to  persons  entitled 
thereto  after  the  payment  of  costs.  Omnium  In- 
vestment Co.  v.  North  American  Trust  Co.,  Kan. 
;  68  Pac.  Eep.  1089  (1902). 

Notwithstanding  the  disability  of  a  foreign  cor- 
poration to  hold  real  estate  under  Laws  1891, 
chap.  3,  such  foreign  corporation  can  compel  the 
reconveyance  of  property  to  which  its  agent  wrong- 
fully took  title  in  his  own  name,  and  conveyed 
to  another  who  had  knowledge  of  the  wrong.     Id. 

Under  Laws  1891,  chap.  3,  which  provides  for 
the  forfeiture  of  lands  held  by  foreign  corpora- 
tions, the  State  is  the  only  one  that  can  insist 
upon  the  forfeiture  therein  denounced.     Id. 

Foreign    corporation;    service    of    process 
on  president  within  State. 

A  mortgage  loan  company  of  a  State  which 
makes  Its  securities  payable  at  a  designated 
agency  in  another  State,  and  which  pays  them 
there,  and  which  appoints  a  trustee  resident  in 
such  other  State  to  receive  and  hold  its  securities 
in  trust  for  the  payment  of  its  obligations  made 
payable  there,  and  which  deposits  its  securities 
with  the  trustees  for  such  purpose,  is  doing  busi- 
ness in  such  other  State,  and  is  amenable  to  suit 
there  by  the  service  of  summons  on  its  president 
or  other  managing  officers  casually  found  in  the 
State.  Watklns  Land  Mortgage  Co.  v.  Elliott,  62 
Kan.  291;  62  Pac.  Eep.  1004  (1900). 

Foreign      corporation;      comity      between 
States. 

It  Is  a  rule  of  comity  existing  between  States 
that  private  corporations  authorized  to  transact 
business  in  the  State  of  their  creation  will  be 
permitted  to  carry  on  business  in  other  States  so 
long  as  they  do  not  depart  from  the  original  au- 
thority conferred  In  their  charters.  State  of 
Kansas  v.  Topeka  Water  Co.,  61  Kan.  547;  60  Pac, 
Eep.  337  (1900). 

Foreign  corporations    may   sue. 

Foreign  corporations  may  sue  in  the  courts  of 
Kansas.  Alliance  Trust  Co.  v.  Wilson,  9  Kan. 
App.  891;  59  Pao.  Eep.  177  (1899). 


KENTUCKY. 


KENTUCKY. 


LAWS  OF  1900. 


Ch.  12.  Contribution  to  campaign  funds;  votes  of 
employes. 
29.  Assessment  of  franchises  In  cities. 

CHAPTEB  12. 

Contribution,  to  Campaign  Funds;  Votes  of 
Employes. 

AN  ACT  making  it  unlawful  for  any  corpo- 
ration to  contribute  to  the  campaign  fund 
of  any  political  parties  or  by  promises  or 
threats  to  influence  the  vote  or  votes  of 
any  employe  or  employes  of  such  corpora- 
tion and  fixing  penalties  therefor. 

Be  it  enacted  by  the  General  Assembly  of 
the  Commonwealth  of  Kentucky: 

§  1.  It  shall  be  unlawful  for  any  corpora- 
tion chartered  under  the  laws  of  this  State, 
or  authorized  to  do  business  therein,  by  vir- 
tue of  the  laws  thereof  of  itself  or  by  or 
through  its  agent,  attorney  or  any  employe  or 
officer  thereof,  to  subscribe  to,  give,  procure 
for  or  to  furnish  any  money,  privilege,  favor 
or  other  thing  of  value  to  any  political  or 
quasi  political  organization,  or  party  or  any 
officer  or  member  thereof  to  be  used  by  such 
political  or  quasi  political  party  or  organi- 
zation for  any  purpose  or  purposes  whatever, 
or  afterwards  to  reimburse  or  compensate  in 
any  way  or  manner  any  person  or  persons 
Who  shall  have  subscribed,  given,  procured 
or  furnished  any  such  money,  privilege, 
favor  or  other  thing  of  value,  to  be  used  by 
such  political  or  quasi  political  party  or 
organization  for  any  purposes  whatever. 

And  any  corporation  which  shall  violate 
any  of  the  provisions  of  this  act  shall  be 
guilty  of  a  misdemeanor,  and  shall,  upon 
conviction,  be  fined  not  less  than  five  hun- 
dred dollars  or  more  than  five  thousand  dol- 
lars for  each  offense,  and  its  charter  or  au- 
thority to  do  business  in  this  State  shall, 
upon  such  conviction,  be  repealed,  revoked 
and  held  for  naught. 

§  2.  Any  officer,  agent,  attorney,  servant 
or  employe  of  any  corporation  chartered  un- 
der the  laws  of  this  State  or  authorized  by 
the  laws  thereof  to  do  business  therein,  or 
any  person  whatever  acting  for  or  repre- 
senting any  such  corporation  who  shall  dis- 
burse, distribute,  pay  out  or  in  any  way 
handle  any  money,  funds  or  other  thing  of 
value  that  belongs  to  or  has  been  furnished 
or  is  being  furnished  by  any  such  corporation 


or  agent,  attorney,  employe  or  servant  thereof 
to  be  used  or  employed  in  any  way  for  the 
purpose  of  aiding  or  assisting  or  advancing 
the  cause  of  any  political  or  quasi  political 
party  or  organization  or  of  any  candidate  for 
public  office  in  any  way  whatever,  shall  be 
guilty  of  a  misdemeanor  and  shall,  upon  con- 
viction, be  fined  not  less  than  two  hundred 
and  fifty  dollars  nor  more  than  one  thousand 
dollars  and  imprisoned  in  the  county  jail 
at  hard  labor  not  less  than  three  months 
nor  more  than  twelve  months  for  each 
offense. 

§  3.  Any  corporation  chartered  under  the 
laws  of  this  State,  or  authorized  to  do  busi- 
ness therein,  which  shall,  through  any  offi- 
cer, attorney,  agent  or  employe,  or  other- 
wise, directly  or  indirectly,  influence  or  at- 
tempt to  influence  by  bribe,  favor,  promise, 
inducement,  threat  or  otherwise,  the  vote 
or  suffrage  of  any  employe  or  servant  of 
such  corporation  against  or  in  favor  of  any 
candidate,  platform  or  principles  or  issue  in 
any  election  held  under  the  laws  of  the 
Commonwealth,  shall  be  guilty  of  a  misde- 
meanor and  shall,  upon  conviction  be  fined 
not  less  than  five  hundred  dollars  nor  more 
than  five  thousand  dollars  for  each  offense, 
and  its  charter,  or  authority  to  do  business 
in  this  State,  shall,  upon  such  conviction,  be 
repealed,  revoked,  annulled  and  held  for 
naught. 

(Approved  March  17,  1900.) 

CHAPTER  29. 

Assessment  of  Franchises  in  Cities. 

AN  ACT  to  amend  and  re-enact  an  act  em- 
powering the  county  hundred  and  ninety- 
eight,  entitled  "An  Act  concerning  the  as- 
sessment and  valuation  for  taxation  of 
corporate  franchises  and  intangible  prop- 
erty by  cities  of  the  first  and  second  class." 

Be  it  enacted  by  the  General  Assembly  of 
the  Commonwealth  of  Kentucky: 

§  1.  That  section  one  of  an  act  of  the 
General  Assembly  of  the  Commonwealth  of 
Kentucky,  approved  March  nineteenth,  eigh- 
teen hundred  and  ninety-eight,  of  the  pub- 
lished acts  of  the  General  Assembly  of  the 
Commonwealth  of  Kentucky  of  eighteen 
hundred  and  ninety-eight,  be,  and  the  same 
is  hereby,  amended  as  follows: 
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By  striking  from  the  first  line  of  section 
one  the  word  "  franchise,"  and  substitut- 
ing in  lieu  thereof  the  words  "  shares  of 
stock,"  and  by  adding  after  the  words  "  se- 
curity company."  in  the  second  line  of  said 
section  the  words  "  and  the  franchise  of 
every  incorporated,"  and  by  adding  after  the 
Words  "  second  class,"  in  the  eleventh  line 
of  said  section  one,  the  words  "  and  the 
third  class,"  so  that  said  section  as  amended 
will  read  as  follows: 

"  §  1.  That  the  shares  of  stock  of  every 
incorporated  bank,  trust  company,  guarantee 
or  security  company,  and  the  franchise  of 
every  incorporated  gas,  water,  ferry,  bridge, 
street  railway,  express,  electric  light,  elec- 
tric power  telegraph,  press  dispatch,  tele- 
phone, turnpike,  palace  car,  dining  car,  sleep- 
ing car  and  chair  company,  and  every  other 
like  company,  corporation  or  association, 
having  or  exercising  any  special  or  exclusive 
privilege  or  franchise  not  allowed  by  law 
to  natural  persons,  or  performing  any  pub- 


lic service,  shall  hereafter  be  valued  or 
assessed  for  city  taxes  in  the  manner  here- 
inafter described  by  the  city  assessor  in 
the  cities  of  the  first,  second  and  the  third 
class,  wherein  such  franchise  is  exercised, 
to  the  extent  and  in  the  proportion  the  same 
is  therein  exercised:  Provided,  however, 
That  no  assessment  for  city  taxes  shall  be 
made  by  any  assessor  or  board  of  valuation 
and  assessment  of  the  franchise  of  any  priv- 
ate business,  mercantile  or  manufacturing 
corporation,  whose  property  is  not  devoted 
to  public  use." 
See  Anno.  Corp.   L.   (Vol.  I),   Ky.,   p.  30. 

§  2.  This  act  shall  take  effect  and  be  in 
force  ninety  (ninety)  days  after  the  adjourn- 
ment of  this  Legislature. 

(Passed  Senate  March  8,  1900;  passed  the 
House  of  Representatives  March  13,  1900; 
became  a  law  without  the  signature  of  the 
Governor,  March  23,  1900.) 


LAWS  OF  1902. 


Ch.    10.  Liability  of  stockholders. 
16.  Employment  of  children. 
19.  Labor  day  a  legal  holiday. 
58.  Consolidation  of  corporations. 
128.  Taxation  of  franchises  of  certain  corpo- 
rations. 

CHAPTER  10. 

Liability    of    Stockholders. 

AN  ACT  to  amend  section  10  of  an  act,  en- 
titled "An  Act  providing  for  the  creation 
and  regulation  of  private  corporations, 
which  became  a  law  April  5,  1893." 

Be  it  enacted  by  the  General  Assembly  of 
the  Commonwealth  of  Kentucky: 

§  1.  That  section  ten  of  an  act  entitled, 
"An  act  providing  for  the  creation  and  regu- 
lation of  private  corporations,"  which  be- 
came a  law  April  fifth,  one  thousand  eight 
hundred  and  ninety-three,  the  same  being 
section  five  hundred  and  forty-seven,  chapter 
thirty-two,  of  the  statutes  of  the  Common- 
wealth of  Kentucky,  be  and  the  same  is 
hereby  amended,  by  striking  therefrom  these 
words:  "And  stockholders  of  corporations 
not  organized  for  educational,  religious, 
charitable,  or  benevolent  purposes,  or  for 
the  purpose  of  building,  constructing  or 
operating  turnpikes  or  bridges,  lines  of  rail- 
road, telegraph  or  telephone,  or  developing 
or  improving  lands,  mines,  or  waterways,  or 
constructing  or  operating  water,  gas  or  elec- 
tric plants,  or  operating  for  petroleum, 
natural  gas  or  salt  water,  shall  be  individu- 
ally responsible,  equally  and  ratably,  and 
not  one  for  the  other,  for  all  contracts  and 


liabilities  of  such  corporations  to  the  ex- 
tent of  the  amounts  of  their  stock  at  par 
value;  in  addition  to  the  amount  of  such 
stock,"  and  inserting  in  lieu  thereof  these 
words:  "And  no  stockholder  shall  be  liable 
because  of  being  a  stockholder  for  any  sum 
more  than  to  the  amount  of  the  unpaid  part 
of  stock  held  by  such  stockholder  of  any 
company,  except  stockholders  in  banks,  trust 
companies,  guaranty  companies,  investment 
companies  and  insurance  companies." 

So  that  said  section  will  read,  as  amended, 
as  follows: 

§  547.  The  stockholders  of  each  corpora- 
tion shall  be  liable  to  creditors  for  the 
full  amount  of  the  unpaid  part  of  stock  sub- 
scribed for  by  them,  and  no  stockholder  shall 
be  liable  because  of  being  a  stockholder,  for 
any  sum  more  than  to  the  amount  of  the 
unpaid  part  of  stock  held  by  such  stockholder 
of  any  company,  except  stockholders  in  banks, 
trust  companies,  guaranty  companies,  in- 
vestment companies  and  insurance  companies, 
shall  be  liable  equally  and  ratably,  and  not 
one  for  the  other,  for  all  contracts  and  liabili- 
ties of  such  corporation  to  the  extent  of  the 
amount  of  their  stock  at  par  value,  in  addi- 
tion to  the  amount  of  such  stock;  but  per- 
sons holding  stock  as  fiduciaries  shall  not  be 
personally  liable  as  stockholders,  but  the 
estates  in  their  hands  shall  be  liable,  in  the 
same  manner  and  to  the  same  extent  as  the 
property  of  other  stockholders,  and  no  trans- 
fer of  stock  shall  operate  as  a  release  of  any 
such  liability  existing  at  the  time  of  such 
transfer:     Provided,  The  action  to  enforce 


KENTUCKY. 


Employment  of   children  —  Consolidation   of   corporations. 


such  liability  shall  be  commenced  within  two 
years  from  the  time  of  transfer. 

See  Anno.  Corp.  L.  (Vol.  I),  Ky.,  p.  15,  and 
cases  cited. 

§  2.  Whereas,  The  law  regulating  the 
forming  of  private  corporations  is  unsettled, 
and  many  persons  are  desiring  to  form  cor- 
porations, and  the  incorporation  of  such 
private  corporations  is  being  delayed  because 
of  the  present  condition  of  the  law,  an  emer- 
gency exists  and  is  hereby  declared,  and  this 
act  shall  take  effect  from  and  after  its 
passage. 

(Approved  March  10,  1902.) 

CHAPTER  16.. 

Employment  of  Children. 

AN  ACT  to  make  it  unlawful  to  employ  a 
child  less  than  fourteen  years  of  age  in 
workshops,  mines,  mills  or  factories  in 
this  Commonwealth  and  fixing  a  penalty. 

Be  it  enacted  by  the  General  Assembly  of 
the  Commonwealth  of  Kentucky: 

§  1.  That  it  shall  be  unlawful  for  a  pro- 
prietor, foreman,  owner  or  other  person  to 
employ  any  child  less  than  fourteen  years 
of  age  in  any  workshop,  factory,  or  mine, 
in  this  State;  that  unless  said  proprietor, 
foreman  or  owner  shall  know  the  age  of  the 
child,  it  shall  be  his  or  their  duty  to  require 
the  parent  or  guardian  to  furnish  a  sworn 
statement  of  its  age,  and  any  swearing 
falsely  to  such  by  the  parent  or  guardian 
shall  be  perjury  and  punishable  as  such. 

Provided  that  if  the  parent  or  guardian 
and  the  county  judge  of  any  county  may 
consent  in  writing  for  such  employment, 
then  in  that  event  such  employment  may  be 
made,  subject  to  the  approval  of  the  county 
attorney  of  said  county,  in  the  event  of  any 
complaint,  and  if  he  thinks  after  investi- 
gation of  such  complaint,  that  it  is  against 
the  best  interests  or  moral  welfare  of  such 
infant  child  he  may  so  notify  said  employer 
and  then  this  act  applies  as  if  no  consent 
was  given. 

§  2.  That  any  proprietor,  foreman  or 
owner  employing  a  child  less  than  four- 
teen years  of  age  in  conflict  with  the  pro- 
visions of  this  act,  except  where  such  pro- 
prietor, foreman  or  owner  has  been  fur- 
nished with  a  sworn  statement  of  guardian 
or  parent  that  the  child  is  more  than  four- 
teen years  of  age,  shall  be  guilty  of  a  mis- 
demeanor, and  upon  conviction,  shall  be 
fined  not  less  than  twenty-five  dollars  and 
not  more  than  two  hundred  and  fifty  dollars. 

§  3.  That  the  grand  jury  shall  have  in- 
quisitorial powers  to  investigate  violations 
of  this  act,  and  that  judges  of  the  circuit 
courts  of  this  State  shall  specially  charge 
the  grand  jury  at  the  beginning  of  each  term 
of  the  court  to  investigate  violations  of  this 
act. 


§  4.  That  this  act  shall  take  effect  ninety 
days  after  the  adjournment  of  this  General 
Assembly. 

(Approved  March  12,  1902.) 

CHAPTER  19. 

Labor  Day  a  Legal  Holiday. 

AN  ACT  making  the  first  Monday  in  Sep- 
tember, known  as  Labor  Day,  a  legal 
holiday. 

Be  it  enacted  by  the  General  Assembly  of 
the  Commonwealth  of  Kentucky: 

The  first  Monday  in  September  known  as 
Labor  Day  shall  be  a  legal  holiday,  and  no 
person  shall  be  compelled  to  labor  on  said 
day  by  any  person  or  corporation. 

(Approved  March  17,  1902.) 

CHAPTER  58. 

Consolidation  of  Corporations. 

AN  ACT  to  amend  an  act,  entitled  "An  Act 
providing  for  the  creation  and  regulation 
of  private  corporations,"  which  became  a 
law  April  5,  1893,  the  Governor  not  hav- 
ing signed  or  returned  the  same  to  the 
House,  in  which  it  originated,  within  the 
time  prescribed  by  the  Constitution. 

Be  it  enacted  by  the  General  Assembly  of 
the  Commonwealth  of  Kentucky: 

§  1.  That  an  act  entitled,  "An  act  provid- 
ing for  the  creation  and  regulation  of  pri- 
vate corporations,"  which  became  a  law  April 
fifth,  one  thousand  eight  hundred  and  ninety- 
three,  the  Governor  not  having  signed  or 
returned  the  same  to  the  House  in  which  it 
originated  within  the  time  prescribed  by  the 
Constitution,  be,  and  the  same  is  hereby 
amended  as  follows,  to-wit: 

§  2.  Amend  section  eighteen,  article  one, 
thereof,  (Kentucky  Statutes,  section  five 
hundred  and  fifty-five)  by  inserting  in  the 
second  line  thereof,  after  the  words  "  of 
this "  and  before  the  word  "  State "  the 
words  "  or  any  other;"  and  in  the  ninth 
line  thereof  after  the  word  "  provided  "  the 
words  ("  except  the  facts  required  by  sub- 
division five,  section  two  hereof,")  so  that 
the  section  when  amended  shall  read  as 
follows: 

"Any  two  or  more  corporations  organized 
under  this  chapter,  or  the  laws  of  this  or  any 
other  State,  may  consolidate  into  a  single 
corporation;  the  directors,  or  a  majority  of 
them,  of  such  corporations  as  desire  to  con- 
solidate may  enter  into  an  agreement  signed 
by  them,  prescribing  the  terms  and  condi- 
tions of  consolidation,  the  mode  of  carrying 
same  into  effect,  and  stating  such  other  facts 
as  are  necessary  to  be  set  out  in  articles  of 
incorporation  as  herein  provided  (except  the 
facts  required  by  subdivision  five,  section 
two,  hereof,  as  well  as  the  manner  of  con- 


KENTUCKY. 


Consolidation  of  corporations. 


verting  shares  of  the  old  corporation  into 
the  new,  with  such  other  details  and  pro- 
visions as  are  deemed  necessary.  Provided, 
that  such  consolidated  corporations  shall  he- 
come  and  be  a  domestic  corporation  of  this 
Commonwealth  for  all  purposes,  and  shall 
be  subject  to  the  jurisdiction  of  the  courts 
of  this  State  and  to  all  laws  of  this  State 
regulating  corporations  organized  there- 
under, and  their  law  shall  not  be  construed 
as  altering  or  repealing  any  law  regulating 
the  taxation  of  bridges  over  streams  forming 
the  boundary  line  of  this  State. 

Written  notice  of  the  intention  to  consoli- 
date shall  be  mailed  to  the  address  of  each 
stockholder  of  each  corporation  at  least 
twenty  days  previous  to  entering  into  such 
agreement,  and  such  notice  shall  be  published 
at  least  two  weeks  in  some  newspaper 
printed  and  circulated  in  the  county  of  its 
principal  place  of  business,  and  the  written 
consent  of  the  owners  of  at  least  two-thirds 
of  the  capital  stock  of  each  corporation  shall 
be  necessary  to  the  validity  of  such  agree- 
ment 

See  §  555,  Ky.  Stat.  1894  (Anno.  Corp.  L.  [Vol. 
I],  Ky.,  p.  18). 

§  3.  Amend  section  nineteen,  article  one, 
thereof  (Kentucky  Statutes,  section  five 
hundred  and  fifty-six)  by  inserting  after  the 
words  "  all  the,"  and  before  the  words 
"  property,"  in  the  eighth  line  thereof,  the 
words  "  rights,  privileges,  franchises,  ex- 
emptions;" and  by  adding  to  said  section  at 
the  end  thereof  the  following  words:  Pro- 
vided, that  no  consolidated  company  formed 
under  this  chapter,  or  the  laws  of  this  State, 
shall  be  required  to  pay  any  organization 
tax,  except  that,  if  in  the  consolidation  the 
capital  stock  of  the  consolidated  company 
be  increased,  or  be  thereafter  increased  to 
an  amount  exceeding  the  aggregate  capital 
stock  of  the  constituent  companies  at  the 
time  of  the  consolidation,  then  in  that  event 
the  consolidated  company  shall  not  have  or 
exercise  any  corporate  powers  until  it  shall 
have  paid  into  the  State  treasury  one-tenth 
of  one  per  centum  upon  the  amount  of  said 
increase  and  upon  such  payment  shall  have 
filed  a  statement  thereof  with  the  Secretary 
of  State.  If  however,  any  corporation  here- 
after formed  in  another  State  where  no 
organization  tax  was  required  to  be  paid  by  it 
shall  be  consolidated  with  one  formed  in  this 
State,  then  the  organization  tax  required  by 
the  laws  of  this  State  shall  be  paid  upon  so 
much  of  the  capital  stock  of  the  consolidated 
corporation  as  shall  be  equal  to  the  capital 
stock  of  the  foreign  constituent  corporation; 
or  if  such  foreign  corporation  hereafter 
formed  may  have  been  required  by  the  laws 
of  its  State  to  pay  an  organization  tax  less 
than  that  required  to  be  paid  in  this  State, 
then  upon  such  consolidation  with  a  corpo- 
ration of  this  State,  an  organization  tax  shall 
be  paid  equal  to  the  difference  between  that 
required  of  such  foreign  corporation  in  the 


State  of  its  creation  and  that  which  would 
have  been  required  had  it  been  formed  in 
this  State."  So  that  the  section  when 
amended  shall  read  as  follows: 

"  When  the  agreement  is  signed  acknowl- 
edged and  recorded  in  the  same  manner  as 
articles  of  incorporation  are  required  to  be, 
the  separate  existence  of  the  constituent 
corporations  shall  cease  and  the  consolidated 
corporations  shall  become  a  single  corpora- 
tion in  accordance  with  the  said  agreement 
and  subject  to  all  the  provisions  of  this 
chapter  and  other  laws  relating  to  it,  and 
shall  be  vested  with  all  the  rights,  privi- 
leges, franchises,  exemptions,  property, 
business,  credits,  assets  and  effects  of  the 
constituent  corporations  without  deed  or 
transfer  and  shall  be  bound  for  all  their  con- 
tracts and  liabilities:  Provided,  that  no  con- 
solidated company  formed  under  this  chap- 
ter, or  the  laws  of  this  State,  shall  be  re- 
quired to  pay  any  organization  tax,  except 
that,  if  in  the  consolidation  the  capital  stock 
of  the  consolidated  company  be  increased, 
or  be  thereafter  increased  to  an  amount  ex- 
ceeding the  aggregate  capital  stock  of  the 
constituent  companies  at  the  time  of  the  con- 
solidation, then  in  that  event  the  consoli- 
dated company  shall  not  have  or  exercise 
any  corporate  powers  until  it  shall  have  paid 
into  the  State  treasury  one-tenth  of  one  per 
centum  upon  the  amount  of  said  increase, 
and  upon  such  payment  shall  have  filed  a 
statement  thereof  with  the  Secretary  of 
State;  if,  however,  any  corporation,  hereafter 
formed  in  another  State  where  no  organiza- 
tion tax  was  required  to  be  paid  by  it  shall 
be  consolidated  with  one  formed  in  this 
State,  then  the  organization  tax  required  by 
the  laws  of  this  State  shall  be  paid  upon 
so  much  of  the  capital  stock  of  the  consoli- 
dated corporation  as  shall  be  equal  to  the 
capital  stock  of  the  foreign  constituent  cor- 
poration; or  if  such  foreign  corporation 
hereafter  formed  may  have  been  required 
by  the  laws  of  its  State  to  pay  an  organiza- 
tion tax  less  than  that  then  required  to  be 
paid  in  this  State,  then  upon  such  consolida- 
tion with  a  corporation  of  this  State  an 
organization  tax  shall  be  paid  equal  to  the 
difference  between  that  required  of  such 
foreign  corporation  in  the  State  of  its  cre- 
ation and  that  which  would  have  been  re- 
quired had  it  been  formed  in  this  State." 

Amending  §  556  of  Ky.  Stat.  1894  (see  Anno. 
Corp.  L.   [Vol.  I],  Ky.,  p.  18,  and  cases  cited). 

§  4.  Amend  section  one  hundred  and 
eighty-nine,  article  five,  subdivision  one 
thereof  (Kentucky  Statutes,  section  seven 
hundred  and  seventy)  by  inserting  after  the 
words  "  two  or  more  "  and  before  the  word 
"  companies "  the  word  "  railroad "  and 
before  the  word  "  may "  in  the  second 
line  thereof  the  words  "  organized  un- 
der this  chapter  or  the  laws  of  this 
or  any  other  State;"  and  after  the 
word' "  chapter  "  in  the  fourth  line  of  this 
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section  the  words  "  as  amended;"  and  by 
inserting  after  the  word  "  powers  "  and  be- 
fore the  word  "  rights "  in  the  fifth  line 
thereof  the  word  "  exemptions;"  and  by  in- 
serting after  the  word  "  corporations  "  and 
before  the  words  "  and  shall "  in  the  sixth 
line  thereof,  the  words  "  and  be  vested  with 
all  the  property  and  assets  of  the  constitu- 
ent corporations  "  so  that  the  section  when 
amended  shall  read  as  follows: 

"Any  two  or  more  railroad  companies  or- 
ganized under  this  chapter  or  the  laws  of 
this  or  any  other  State  may  unless  otherwise 
provided  by  law,  consolidate  into  a  single 
company  in  the  manner  provided  by  article 
one,  of  this  chapter  as  amended  and  such 
new  corporation  shall  possess  all  the  powers, 
exemptions,  rights  and  franchises  conferred 
upon  such  two  or  more  corporations,  and  be 
vested  with  all  the  property  and  assets  of 
the  constituent  corporations,  and  shall  be 
subject  to  all  the  restrictions  and  liabilities, 
and  perform  all  the  duties  imposed  by  the 
provisions  of  their  respective  charters  or 
laws  of  organization  not  inconsistent  with 
this  law." 

§  5.  For  the  reason  that  there  are  various 
enterprises  of  great  public  importance  await- 
ing the  authority  conferred  by  this  act  an 
emergency  is  hereby  declared,  and  this  act 
shall  take  effect  from  and  after  its  adoption. 

(Approved  March  21,  1902.) 


CHAPTER  128. 

Taxation  of  Franchises  of  Certain  Corpo- 
rations. 

AN  AOT  to  amend  an  act,  and  to  re-enact 
an  act,  entitled  "An  Act  relating  to  reve- 
nue and  taxation,"  which  became  a  law 
November  eleventh,  eighteen  hundred  and 
ninety-two,  the  Governor  not  having 
signed  or  returned  same  to  the  House  in 
which  it  originated  within  the  time  pre- 
scribed by  the  Constitution,  and  as 
amended  by  an  act,  entitled  "An  Act  to 
amend  an  act,  entitled  An  Act  relating  to 
revenue  and  taxation,  which  became  a  law 
without  tne  approval  of  the  Governor 
November  eleventh,  eighteen  hundred  and 
ninety-two,"  which  was  approved  June 
ninth,  eighteen  hundred  and  ninety- 
three,  and  as  amended  by  an  act, 
entitled  "An  Act  to  amend  an  act,  entitled 
An  Act  relating  to  revenue  and  taxation, 
approved  November  eleventh,  eighteen 
hundred  and  ninety-two,"  which  was  ap- 
proved March  seventh,  eighteen  hundred 
and  ninety-four,  and  as  amended  by  an 
act,  entitled  "An  Act  to  amend  an  act,  en- 
titled An  Act  relating  to  revenue  and 
taxation,  which  became  a  law  without  the 
approval  of  the  Governor  November 
eleventh,  eighteen  hundred  and  ninety- 
two,"  which  was  approved  March  fifteenth, 
eighteen  hundred  and  ninety-four,  and  as 


amended  by  an  act,  entitled  "An  Act  to 
amended  section  one,  article  six,  of  chapter 
one  hundred  and  three  of  Session  Acts  of 
one  thousand  eight  hundred  and  ninety- 
one,  ninety-two,  ninety-three,  entitled  An 
Act  relating  to  revenue  and  taxation, 
which  became  a  law  November  eleventh, 
eighteen  hundred  and  ninety-two,"  which 
was  approved  March  fifteenth,  eighteen 
hundred  and  ninety-four,  and  as  amended 
by  an  act,  entitled  "An  Act  to  amend  sec- 
tion seven,  article  six,  of  an  act  relating  to 
revenue  and  taxation,"  which  was  ap- 
proved March  nineteenth,  eighteen  hun- 
dred and  ninety-four.  And  as  amended 
by  an  act,  entitled  "An  Act  to  amend  an 
act,  entitled  An  Act  to  amend  an  act,  en- 
titled An  Act  relating  to  revenue  and  taxa- 
tion, Session  Acts  eighteen  hundred  and 
ninety-one,  ninety-two,  ninety-three,  which 
became  a  law  November  eleventh,  eighteen 
hundred  and  ninety-two,  approved  June 
ninth,  eighteen  hundred  and  ninety-three," 
which  was  approved  March  twenty-second, 
eighteen  hundred  and  ninety-four.  And  as 
amended  by  an  act,  entitled  "An  Act  to 
amend  an  act,'  approved  November  elev- 
enth, eighteen  hundred  and  ninety-two, 
relating  to  revenue  and  taxation,  and  to 
amend  an  amendment  to  said  act  of  June 
ninth,  eighteen  hundred  and  ninety-three, 
relating  to  peddlers,"  which  was  approved 
March  twenty-second,  eighteen  hundred 
and  ninety-four  and  as  amended  by  an 
act,  entitled  "An  Act  to  amend  and  re- 
enact  section  nineteen  of  an  act,  entitled 
An  Act  relating  to  revenue  and  taxation, 
approved  November  eleventh,  eighteen 
hundred  and  ninety-two,  as  amended  by 
section  two,  chapter  forty-five,  of  the  Ses- 
sion Acts  of  eighteen  hundred  and  ninety- 
four,  the  same  being  section  four  thousand 
one  hundred  and  forty-seven  of  the  Ken- 
tucky Statutes,"  which  was  approved 
March  seventeenth,  eighteen  hundred  and 
ninety-six.  And  as  amended  by  an  act, 
entitled  "An  Act  to  amend  and  re-enact 
section  one  of  an  act,  entitled  An  Act  regu- 
lating revenue  and  taxation,  approved 
November  eleven,  eighteen  hundred  and 
ninety-two,"  approved  May  eighth, 
eighteen  hundred  and  ninety-seven,  and  as 
amended  by  an  act,  entitled  "An  Act  to 
amend  section  four  thousand  one  hundred 
and  fifty-one  of  article  seven,  chapter  one 
hundred  and  eight,  revenue  and  taxation, 
Kentucky  Statutes  (General  Statutes, 
1078),  acts  eighteen  hundred  and  eighty- 
six."  Approved  May  twelfth,  eighteen 
hundred  and  ninety-seven,  and  amended 
by  an  act,  entitled  "An  Act  to  amend  an 
act,  entitled  An  Act  to  regulate  the  assess- 
ment of  property  for  taxation  and  the  pay- 
ment thereon  belonging  to  non-residents 
of  the  counties  in  which  the  same  is  sit- 
uated, approved  March  nineteenth,  eigh- 
teen hundred  and  ninety-four,"  which  was 
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approved  March  seventeenth,  nineteen  hun- 
dred, and  as  amended  by  an  act,  entitled 
"Aji  Act  relating  to  the  taxation  of  the 
shares  of  stock  of  national  banks,"  being 
chapter  twenty-three  of  the  Session  Acts 
of  nineteen  hundred,  approved  March 
twenty-first,  nineteen  hundred,  so  that  said 
act  of  November  eleventh,  eighteen  hun- 
dred and  ninety-two,  and  as  amended  by 
the  above-stated  subsequent  acts  and 
amendments  thereto,  as  now  amended  and 
re-enacted,  will  read  as  follows: 

Be  it  enacted  by  the  General  Assembly  of 
the  Commonwealth  of  Kentucky: 

ARTICLE  I. 

§  2.  All  real  and  personal  estate  within  this 
State,  and  all  personal  estate  of  persons  re- 
siding in  this  State,  and  of  all  corporations 
organized  under  the  laws  of  this  State, 
whether  the  property  be  in  or  out  of  this 
State,  including  intangible  property,  which 
shall  be  considered  and  estimated  in  fixing 
the  value  of  corporate  franchises  as  herein- 
after provided,  shall  be  subject  to  taxation 
unless  the  same  be  exempt  from  taxation  by 
the  Constitution,  and  shall  be  assessed  at  its 
fair  cash  value,  estimated  at  the  price  it 
would  bring  at  a  fair  voluntary  sale. 

ARTICLE  III. 

Subdivision,  I. 

§  1.  Every  railway  company  or  corpora- 
tion, and  every  incorporated  bank,  trust  com- 
pany, guarantee  or  security  company,  gas 
company,  water  company,  ferry  company, 
bridge  company,  street  railway  company, 
express  company,  electric  light  company, 
electric  power  company,  telegraph  company, 
press  dispatch  company,  telephone  company, 
turnpike  company,  palacet-car  company, 
dining-car  company,  sleeping-car  company, 
chair-car  company,  and  every  other  like  com- 
pany, corporation  or  association,  also  every 
other  corporation,  company  or  association 
having  or  exercising  any  special  or  exclusive 
privilege  or  franchise  not  allowed  by  law  to 
natural  persons,  or  performing  any  public 
service,  shall  in  addition  to  the  other  taxes 
imposed  on  it  by  law,  annually  pay  a  tax  on 
its  franchise  to  the  State,  and  a  local  tax 
thereon  to  the  county,  incorporated  city, 
town  and  taxing  district,  where  its  franchise 
may  be  exercised.  The  Auditor,  Treasurer 
and  Secretary  of  State  are  hereby  constituted 
a  Board  of  Valuation  and  Assessment,  for 
fixing  the  value  of  said  franchise,  except  as 
to  turnpike  companies,  which  are  provided 
for  in  section  twenty-two  of  this  article,  the 
place  or  places  where  such  local  taxes  are 
to  be  paid  by  other  corporations  on  their 
franchise,  and  how  apportioned,  where  more 
than  one  jurisdiction  is  entitled  to  a  share 
of  such  tax,  shall  be  determined  by  the 
Board  of  Valuation  and  Assessment,  and  for 


the  discharge  of  such  other  duties  as  may  be 
imposed  on  them  by  this  act.  The  Auditor 
shall  be  chairman  of  said  board,  and  shall 
convene  the  same  from  time  to  time,  as  the 
business  of  the  board  may  require. 

§  2.  In  order  to  determine  the  value  of  the 
franchises  mentioned  in  the  next  preceding 
section,  except  banks  and  trust  companies 
whose  statements  shall  be  filed  as  herein- 
after required  by  section  sixteen  of  this 
article,  shall  annually,  between  the  fifteenth 
day  of  September  and  the  first  day  of  Octo- 
ber, make  and  deliver  to  the  Auditor  of  Pub- 
lic Accounts  of  this  State  a  statement,  veri- 
fied by  its  president,  cashier,  secretary,  treas- 
urer, manager,  or  other  chief  officer  or  agent, 
in  such  form  as  the  Auditor  may  prescribe, 
showing  the  following  facts,  viz.:  The  name 
and  principal  place  of  business  of  the  cor- 
poration, company  or  association;  the  kind 
of  business  engaged  in;  the  amount  of  capital 
stock,  preferred  and  common;  the  number  of 
shares  of  each;  the  amount  of  stock  paid  up; 
the  par  and  real  value  thereof;  the  highest 
price  at  which  such  stock  was  sold  at  a 
bona  fide  sale  within  twelve  months  next 
before  the  fifteenth  day  of  September  of  the 
year  in  which  the  statement  is  required  to 
be  made;  the  amount  of  surplus  fund  and 
undivided  profits  and  the  value  of  all  other 
assets;  the  total  amount  of  indebtedness  as 
principal,  the  amount  of  gross  or  net  earn- 
ings or  income,  including  interest  on  invest- 
ments, and  incomes  from  all  other  sources 
for  twelve  months  next  preceding  the  fif- 
teenth day  of  September  of  the  year  in  which 
the  statement  is  required;  the  amount  and 
kind  of  tangible  property  in  this  State,  and 
where  situated,  assessed,  or  liable  to  assess- 
ment in  this  State,  and  the  fair  cash  value 
thereof,  estimated  at  the  price  it  would  bring 
at  a  fair  voluntary  sale,  and  such  other  f acts 
as  the  Auditor  may  require. 

§  3.  Where  the  line  or  lines  of  any  such 
corporation,  company  or  association  extend 
beyond  the  limits  of  the  State  or  county,  the 
statement  shall,  in  addition  to  the  other  facts 
hereinbefore  required,  show  the  length  of 
the  entire  lines  operated,  owned,  leased  or 
controlled  in  this  State,  and  in  each  county, 
incorporated  city,  town  or  taxing  district, 
and  the  entire  line  operated,  controlled, 
leased  or  owned  elsewhere.  If  the  corpora- 
tion, company  or  association  be  organized 
under  the  laws  of  any  other  State  or  govern- 
ment, or  organized  and  incorporated  in  this 
State,  but  operating  and  conducting  its  busi- 
ness in  other  States  as  well  as  in  this  State, 
the  statement  shall  show  the  following  facts, 
in  addition  to  the  facts  hereinbefore  re- 
quired: The  gross  and  net  income  or  earnings 
received  in  this  State  and  out  of  this  State, 
on  business  done  in  this  State,  and  the  en- 
tire gross  receipts  of  the  corporation,  com- 
pany or  association  in  this  State  and  else- 
where during  the  twelve  months  next  before 
the  fifteenth  day  of  September  of  the  year 
in  which  the  assessment  is  required  to  be 
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made.  In  cases  where  any  of  the  facts  above 
required  are  impossible  to  be  answered  cor- 
rectly, or  will  not  afford  any  valuable  in- 
formation in  determining  the  value  of  the 
franchises  to  be  taxed,  the  said  board  may 
excuse  the  officer  from  answering  such  ques- 
tions: Provided,  That  said  board,  from  said 
statement,  and  from  such  other  evidence,  as 
it  may  have,  if  such  corporation,  company  or 
association  be  organized  under  the  laws  of 
this  State,  shall  fix  the  value  of  the  capital 
stock  of  the  corporation,  company  or  associa- 
tion, as  provided  in  the  next  succeeding  sec- 
tion, and  from  the  amount  thus  fixed  shall 
deduct  the  assessed  value  of  all  tangible 
property  assessed  in  this  State,  or  in  the 
counties  where  situated.  The  remainder  thus 
found  shall  toe  the  value  of  its  corporate 
franchise  subject  to  taxation  as  aforesaid. 

§  4.  If  the  corporation,  company  or  associa- 
tion be  organized  under  the  laws  of  any 
other  State  or  government,  except  as  pro- 
vided in  the  next  section,  the  board  shall 
fix  the  capital  stock  as  hereinbefore  pro- 
vided, and  will  determine  from  the  amount 
of  the  gross  receipts  of  such  corporation, 
company  or  association  in  this  State  and 
elsewhere,  the  proportion  which  the  gross 
receipts  in  this  State,  within  twelve  months 
next  before  the  fifteenth  day  of  September 
of  the  year  in  which  the  assessments  were 
made,  bears  to  the  entire  gross  receipts  of 
the  company,  the  same  proportion  of  the 
value  of  the  entire  capital  stock,  less  the 
assessed  value  of  the  tangible  property  as- 
sessed, or  liable  to  assessment,  in  this  State, 
shall  be  the  correct  value  of  the  corporate 
franchise  of  such  corporation,  company  or 
association  for  taxation  in  this  State. 

§  5.  If  the  corporation  organized  under  the 
laws  of  this  State  or  of  some  other  State 
government  be  a  railroad,  telegraph,  tele- 
phone, express,  sleeping,  dining,  palace  or 
chair  car  company,  the  lines  of  which  extend 
beyond  the  limits  of  the  State,  the  said  board 
will  fix  the  value  of  the  capital  stock  as 
hereinbefore  provided,  and  that  proportion 
of  the  value  of  the  capital  stock,  which  the 
length  of  the  lines  operated,  owned,  leased 
or  controlled  in  this  State,  bears  to  the  total 
length  of  the  lines  owned,  leased  or  con- 
trolled in  this  State  and  elsewhere,  shall  be 
considered  in  fixing  the  value  of  the  cor- 
porate franchise  of  such  corporation  liable 
for  taxation  in  this  State;  and  such  corporate 
franchise  shall  be  liable  to  taxation  in  each 
county,  incorporated  city,  town  or  district 
through,  or  into  which,  such  lines  pass,  or 
are  operated,  in  the  same  proportion  that  the 
length  of  the  line  in  such  county,  city,  town 
or  district  bears  to  the  whole  length  of  lines 
in  this  State. 

§  6.  Whenever  any  person  or  association 
of  persons  not  being  a  corporation  nor  having 
capital  stock,  shall,  in  this  State,  engage  in 
the  business  of  any  of  the  corporations  men- 
tioned in  the  first  section  of  this  article,  then 


the  capital  and  property,  or  the  certificates 
or  other  evidences  of  the  rights  or  interests 
of  the  holders  thereof  in  the  business  or  capi- 
tal and  property  employed  therein,  shall  be 
deemed  and  treated  as  the  capital  stock  of 
such  person  or  association  of  persons  for  the 
purposes  of  taxation  and  all  other  purposes  ■ 
under  this  article,  in  like  manner  as  if  such 
person  or  association  of  persons  were  a  cor- 
poration. 

§  7.  It  shall  be  the  duty  of  the  Auditor, 
immediately  after  fixing  such  values  by  said 
board,  to  notify  the  corporation  of  the  fact; 
and  all  such  corporations  shall  have  thirty 
days  from  the  time  of  receiving  the  notice 
to  go  before  such  board  and  ask  a  change  of 
the  valuation,  and  may  introduce  evidence, 
and  the  chairman  of  the  board  is  hereby 
authorized  to  summons  and  swear  witnesses, 
and  after  hearing  such  evidence  the  board 
may  change  the  valuation  as  it  may  deem 
proper,  and  the  action  of  the  board  shall  be 
final. 

§  8.  The  Auditor  shall,  at  the  expiration  of 
thirty  days  after  the  final  determination  of 
such  value,  certify  to  the  county  clerk 
of  the  counties,  when  any  portion  of  the  cor- 
porate franchise  of  any  such  corporation, 
company  or  association  shall  be  liable  to 
local  taxation  as  herein  provided,  the  amount 
thereof  liable  for  county,  city,  town  or  dis- 
trict tax;  and  such  certificate  shall  be  by 
each  county  clerk  filed  in  his  office,  and  be  by 
him  certified  to  the  proper  collecting  officer 
of  the  county,  city,  town  or  taxing  district 
for  collection,  and  all  county,  city,  municipal, 
school  and  other  taxes  shall  be  due  and  pay- 
able thirty  days  after  the  notice  of  the 
amount  of  such  tax  is  given  by  the  officer 
whose  duty  it  is  to  collect  the  same. 

§  &.  The  property  of  all  corporations,  ex- 
cept where  herein  differently  provided,  shall 
be  assessed  in  the  name  of  the  corporation 
in  the  same  manner  as  that  of  a  natural  per- 
son, except  that,  when  legally  called  on,  the 
chief  officer  shall  report  a  full  statement  of 
the  property  of  such  corporation  for  taxation, 
and,  for  a  failure,  shall  be  subject  to  the 
penalties  in  this  article  provided;  and  so  long 
as  said  corporation  pays  the  taxes  on  all  its 
property  of  every  kind,  the  individual  stock- 
holders shall  not  be  required  to  list  their 
shares  in  said  corporation. 

§  10.  All  corporations  and  other  persons 
who  are  required  to  make  reports  to  the 
Auditor  of  Public  Accounts  shall  pay  all 
taxes  due  the  State  from  them  into  the 
Treasury  at  the  same  time,  and  shall  be 
liable  for  and  pay  the  same  rate  of  interest 
and  penalties  as  defrauding  individuals,  ex- 
cept where  otherwise  specially  provided. 

§  11.  Any  corporation,  or  officer  thereof, 
willfully  failing  or  refusing  to  make  reports 
as  required  by  this  chapter  shall  be  deemed 
guilty  of  a  misdemeanor,  and  for  each  of- 
fense shall  be  fined  one  thousand  dollars, 
and  fifty  dollars  for  each  day  the  same  is  not 
made  after  October  first  of  each  year. 


10 


KENTUCKY. 


Decisions. 


§  12.  The  individual  stockholders  of  the 
corporation  which  are,  by  this  article,  re- 
quired to  report  and  pay  taxes  upon  the 
corporate  franchise  shall  not  be  required  to 
list  their  shares  in  such  companies  so  long 
as  the  corporations  pay  the  taxes  on  the  cor- 
porate property  and  franchises  as  herein  pro- 
vided. 

§  13.  Should  any  corporation  required  to 
make  the  report  as  hereinbefore  provided  be 
in  the  hands  of,  or  under  the  control  of,  a 
receiver  or  other  person,  it  shall  be  the  duty 
of  such  receiver  or  other  person  to  make  the 
return  and  valuation  as  hereinbefore  re- 
quired. 

§  14.  Should  any  corporation  fail  to  make 
the  reports  as  required  herein  on  or  before 
the  first  day  of  October  of  each  year,  the  said 
board  shall  proceed  to  ascertain  the  facts 
and  values  as  required  by  this  article,  in 
such  manner  and  by  such  means  as  it  deems 
proper,  at  the  cost  of  the  company  failing  to 
make  the  report,  and  shall  fix  the  value  of 
the  corporate  franchise  liable  for  taxation  as 
aforesaid,  and  the  corporation  shall  be  taxed 
accordingly. 

§  15.  All  State  taxes  assessed  against  any 
corporation,  company  or  association  under 
this  article,  except  banks  and  trust  com- 
panies, shall  be  due  and  payable  thirty  days 
after  notice  of  the  same  has  been  given  said 
corporation,  company  or  association  by  the 
Auditor;  and  all  county,  municipal,  school 
and  other  taxes  shall  be  due  and  payable 
thirty  days  after  notice  of  the  amount  of  said 
tax  is  given  by  the  officer,  'whose  duty  it  is 
to  collect  the  same,  and  every  such  corpora- 
tion, company  or  association  failing  to  pay 
Its  taxes,  after  receiving  thirty  days'  notice, 
shall  be  deemed  delinquent,  and  a  penalty  of 
ten  per  cent,  on  the  amount  of  the  tax  shall 
attach,  and  thereafter  such  tax  shall  bear 
interest  at  the  rate  of  ten  per  cent,  per  an- 
num; any  such  corporation,  company  or  asso- 
ciation failing  to  pay  its  taxes,  penalty  and 
interest,  after  becoming  delinquent,  shall  be 
deemed  guilty  of  a  misdemeanor,  and,  on 
conviction,  shall  be  fined  fifty  dollars  for 
each  day  the  same  remains  unpaid,  to  be  re- 
covered by  indictment  or  civil  action,  of 
which  the  Franklin  circuit  court  shall  have 
jurisdiction. 

AUTICLE  XI. 

Subdivision  I. 

§  1.  Every  corporation  which  may  be  in- 
corporated by  or  under  the  laws  of  this 
State,  having  a  capital  stock  divided  into 
shares,  shall  pay  into  the  State  treasury  one- 
tenth  of  one  per  centum  upon  the  amount  of 
capital  stock  which  such  corporation  is 
authorized  to  have,  and  a  like  tax  upon  any 
subsequent  increase  thereof.  Such  tax  shall 
be  due  and  payable  on  the  incorporation  of 
the  company  and  on  the  increase  of  the 
capital  thereof,  and  no  such  corporation  shall 


have  or  exercise  any  corporate  powers  until 
the  tax  shall  have  been  paid;  and  upon  pay- 
ment, they  shall  file  a  statement  thereof  with 
the  Secretary  of  State. 

DECISIONS. 

(Include  68  S.  W.   1119.) 

Protection   of    corporate    name. 

A  corporation's  name  Is  Its  property,  and  equity 
will  protect  the  corporation  from  a  fraudulent 
use  of  another  name  so  like  It  as  to  deceive  the 
public  and  rob  It  of  its  business.  Industrial  Mu- 
tual Deposit  Co.  v.  Central  Mutual  Deposit  Co., 
Ky.       ;  66  S.  W.  Rep.  1032  (1902). 

Corporation       contracting-      under       other 
than    corporate    name. 

A  corporation  may  contract  by  a  name  other 
than  its  corporate  name,  provided  that  It  is  ap- 
parent that  it  is  the  contracting  party.  Neff  v. 
Covington  Stone  &  Sand  Co.,  21  Ky.  L.  Rep.  1454; 
55  S.  W.  Rep.  697  (1900). 

Corporate  powers. 

A   corporation  may  receive  a  grant  of  a  fran- 
chise for  a  term  of  years  extending  beyond  the 
life  of  such  corporation.     Keith  v.  Johnson, 
Ky.       ;  59  S.   W.  Rep.  487  (1900). 

A  corporation  cannot  recover  damages  for  al- 
leged false  representations  to  the  stockholders, 
whereby  they  were  induced  to  purchase  certain 
property  which  they  transferred  to  the  corpora- 
tion subsequently  organized.  Lebanon  S.  It  v. 
Dyckman,         Ky.         ;  57  S.  W.  Rep.  227  (1900). 

Peddling  by  corporation. 

A  corporation  may  be  punished  for  peddling 
without  a  license,  on  account  of  sales  made  by 
Its  unlicensed  agent,  although  a  peddler's  license 
cannot  issue  to  a  corporation  except  In  the  name 
of  a  designated  agent,  who  alone  can  sell  there- 
under. Standard  Oil  Co.  v.  Commonwealth,  21 
Ky.  L.  Rep.  1339;  55  S.  W.   Rep.  8  (1900). 

Corporate  power  to  assume  debt. 

Where  a  steamboat  company  was  organized  to 
acquire  and  operate  certain  boats,  the  assump- 
tion by  the  corporation  of  a  debt  which  the  seller 
of  the  boats  had  contracted  in  their  construction, 
and  the  execution  of  a  mortgage  to  secure  such 
debt,  held,  that  the  corporation  was  acting  within 
Its  corporate  powers.  Farmers'  Bank  v.  Ohio  R. 
S.  B.  Co.  (Ky.),  56  S.  W.  Ren.  719  (1900);  s.  c, 
Farmers'  Bank  v.  Barrett  et  al. 

Power  to  acquire  and  hold  real  estate. 

Unless  expressly  authorized  by  Its  charter  to 
do  so,  a  corporation  has  no  power  to  hold  title 
to  real  estate,  except  to  the  extent  that  It  Is 
necessary  to  effectuate  the  purposes  of  its  crea- 
tion. Cynthlana  Turnpike  Co.  v.  Hutchinson, 
Ky.        ;  60  S.  W.  Rep.  378  (1901). 

As  between  the  parties,  a  sale  and  conveyance 
of   land   to   a  corporation   Is  valid,   although  the 
corporation  was  not  authorized  to  make  the  pur- 
chase.     Miller   v.    Flemingsburg   T.    Co.,  Ky. 
;  59  S.  W.  Rep.  512  (1900). 

Pleading  nltra  vires. 

An  allegation  that  the  defendant  Is  a  corporation 
with  full  powers  to  contract  Is  sufficient  to  bind 
it  by  the  contract  sued  upon,  In  the  absence  of 
a  plea  by  the  defendant  that  such  contract  was 
ultra  vires.  Greene  v.  Mlddlesborough  T.  &  L. 
Co.,        Ky.         ;  61  S.  W.   Rep.  288  (1901). 

Power    of    consolidated    corporations. 

Where  a  corporation  was  created  by  the  con- 
solidation of  several  distinct  corporations,  the 
charter  of  the  new  corporation  conferring  upon 
it  merely  the  franchises  of  the  constituent  corpo- 
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rations,  the  new  corporation  has  no  power  that 
was  not  enjoyed  by  at  least  one  of  the  separate 
corporations.  Covington  Gas  Light  Co.  v.  City  of 
Covington,         Ky.         ;  58  S.  W.  Eep.  805  (1900). 

Officers;  election  of. 

Although  notice  of  the  time  and  place  of  an 
election  of  trustees  of  a  corporation  was  neces- 
sary, and  the  notice  given  was  misleading,  the 
election  held  was  not  invalid,  If  a  majority  of 
those  who  were  entitled  to  vote  did  so.  Jones  v. 
Hilldale  Cemetery  Soc,  Ky.  ;  65  S.  W.  Eep. 
838  (1901). 

And  where  such  election  is  regulated  by  the 
by-laws,  the  members  of  the  corporation  must 
take  notice  of  the  time  and  place  thus  fixed.     Id. 

Scope  of  authority  of  officer. 

Where  the  vice-president  of  a  land  company, 
assuming  to  act  for  the  corporation,  employed 
persons  to  get  out  logs  on  its  land,  the  corpora- 
tion will  be  held  liable  although  the  officer  was 
getting  out  the  logs  on  his  own  account,  since 
the  contract  was  within  the  apparent  scope  of 
his  authority.  Kentucky  Land  Co.  v.  Wallace, 
21  Ky.  L.  Eep.  1601;  55  S.  W.  Eep.  885  (1900). 

Notice   to  president  not   notice  to    corpo- 
ration. 

Where  one  of  the  organizers  of  a  corporation 
turned  over  to  the  corporation  a  stock  of  goods 
and  merchandise,  receiving  in  payment  shares  of 
corporate  stock,  his  knowledge  of  the  fact  that 
he  held  part  of  the  goods  as  factor  merely,  did 
not  charge  the  corporation  with  notice  of  that 
fact,  although  he  was  president  of  the  corpora- 
tion. Wyeth  v.  Eenz-Bowles  Co.,  Ky.  ;  66 
S.   W.    Eep.    825. 

Liability  of  officer;  set-off. 

One  who  Is  sued  by  an  insolvent  corporation  for 
money  in  his  possession  as  treasurer  thereof  can- 
not set  off  a  debt  due  by  the  corporation  to  him 
as  an  Individual.  Oregon  Gold  Mining  Co.  v. 
Schmidt,         Ky.         ;  60  S.  W.  Eep.  530  (1901). 

Liability    of    officers    and    directors    of   de 
facto    corporation. 

A  creditor  of  a  corporation,  assuming  to  act  as 
such  but  never  legally  organized,  who  has  ac- 
quired a  mechanic's  Hen  on  the  property  of  the 
company,  Is  not  precluded  from  having  personal 
judgment  against  the  officers  and  directors  for  his 
debt,  where  they  fail  to  show  that  he  ever  real- 
ized anything  bv  reason  of  the  mechanic's  lien. 
Kruse  v.  Humpert,  21  Ky.  L.  Eep.  985;  53  S.  W. 
Eep.  657  (1899). 

Directors;    compensation    of. 

Where  directors,  in  acting  for  the  benefit  of 
the  corporation,  and  having  reason  to  believe 
that  they  would  receive  compensation  therefor, 
Incurred  personal  liabilities  for  expenses,  and 
where  a  large  majority  of  the  stockholders  had, 
before  the  services  of  the  directors  were  com- 
pleted, voted  them  compensation  for  past  and  fu- 
ture services,  the  court  will  not,  at  the  instance 
of  a  dissenting  stockholder,  disturb  their  action. 
Huffaker  v.  Krieger's  Assignee,  21  Ky.  L.  Eep. 
887;  53  S.  W.  Eep.  288  (1899). 

Creation    of    debts    in    excess    of    limit    by 
directors. 

Where  creditors  of  a  corporation,  who,  as  di- 
rectors thereof,  have  permitted  the  corporation  to 
become  indebted  in  excess  of  the  limit  prescribed 
by  its  articles  they  must  be  postponed  to  other 
creditors,  who  had  no  notice  of  the  financial  con- 
dition of  the  corporation  when  their  debts  were 
created.  Guenther  v.  Basket  Coal  Co.,  21  Ky.  L. 
Eep.  655;  52  S.  W.  Eep.  931  (1899). 

Failnre    to    report    to    anditor;    when    ex- 
cused. 

Where  a  corporation,  in  good  faith,  gave  to  Its 
attorney,  in  ample  time,  the  data  for  making  a 
report  to  the  auditor,   and  the  auditor,   although 


not  authorized  to  do  so,  granted  the  attorney  an 
extension  of  time,  held,  that  such  corporation  was 
not  guilty  of  a  "  willful  "  failure  to  report  within 
the  time  prescribed  by  the  statute.  Suburban 
Elec.  Co.  v.  Commonwealth,  21  Ky.  L.  Eep.  1556; 
55  S.   W.  Eep.  (1900). 

Power   of  directors. 

The  directors  of  a  corporation  have  no  power 
to  cancel  any  part  of  a  subscription  to  the  capital 
stock  thereof  without  the  consent  of  the  other 
stockholders.  Gathright  v.  Oil  City,  L.  &  I.  Co., 
21  Ky.  L.  Eep.  1657;  56  S.  W.  Eep.  163. 

Interest  on   dividends. 

Interest  on  dividends  does  not  begin  to  run  un- 
til a  demand  has  been  made  therefor.  Cochrane 
v.  McGee,  21  Ky.  L.  Eep.  943;  53  S.  W.  Eep.  519 
(1899). 

Contract  for  sale  of  stock;  rescission   of. 

Shares  of  stock  being  valid  in  the  hands  of  an 
Innocent  purchaser,  he  cannot  have  the  contract 
of  sale  rescinded  on  the  ground  that  the  shares 
were  void  In  the  hands  of  the  seller  because  ob- 
tained by  him  from  the  corporation  through 
fraud.  Foushee  v.  Snyder,  21  Ky.  L.  Eep.  1410; 
54  S.   W.  Eep.  730  (1900). 

Liability  of   stockholders. 

Ky.  Stat.,  §  547,  Imposing  upon  such  stockholder 
of  a  corporation  liability  for  its  debts  to  twice 
the  amount  of  his  stock,  applies  to  stockholders 
of  all  corporations,  whether  created  before  or  af- 
ter the  statute  was  enacted.  Williams  v.  Nail, 
21  Ky.  L.  Eep.  1526;  55  S.  W.  Eep.  706  (1900). 

Where  the  articles  of  a  corporation  exempted 
stockholders  from  personal  liability  for  corporate 
debts,  the  legislature  has  power  to  repeal  such 
exemption  by  virtue  of  the  Constitution,  §  3,  and 
also  by  virtue  of  the  Act  of  1856.     Id. 

Donble  liability  of  stockholders;  Interest. 

A  judgment  in  favor  of  creditors  against  the 
stockholders  of  a  corporation  for  double  the 
amount  of  their  stock  was  properly  made  to  bear 
interest  from  the  date  of  the  institution  of  the 
action  to  enforce  such  liability.  Senn  v.  Levy, 
Ky.         ;  63  S.  W.  Eep.  776  (1901). 

Statute    of  limitations;   estoppel. 

The  statute  of  limitations,  if  it  runs  at  all  in 
favor  of  a  corporation  against  a  claim  of  a  stock- 
holder to  stock,  does  not  begin  to  run  until  the 
stockholder  is  notified  by  some  unequivocal  act 
that  his  right  to  the  stock  Is  disputed.  Owings- 
ville  &  Mt.  S.  Turnpike  Co.  v.  Bondurant's  Admr., 
21  Ky.   L.  Eep.   1219;  54  S.  W.  Eep.  718  (1900). 

The  failure  of  the  stockholder  to  attend  the 
meeting  of  stockholders  or  of  directors,  and  claim 
his  stock,  does  not  estop  him  from  thereafter  as- 
serting his  claim.     Id. 

Action  on  contract;  where  brought. 

Under  Code  Civ.  Proc.,  §  72,  an  action  against 
a  corporation  should  be  brought  either  in  the 
county  In  which  the  corporation  has  Its  principal 
place  of  business  and  in  which  the  contract  Is 
made  and  to  be  in  part  executed,  or  in  another 
county  In  which  the  company  also  has  an  office 
and  in  which  the  contract  Is  to  be  in  part  per- 
formed or  In  the  county  in  which  the  chief  officer 
of  the  corporation  resides.  Ft.  Jefferson  Imp  Co. 
r.  Green,  Ky.         ;  65  S.  W.  Eep.  161  (1901). 

[For  §  72,  Code  Civ.  Proc,  see  Anno.  Corp.  L. 
(Vol.  I),  Ky.,  p.  28.] 

In  an  action  against  a  corporation  to  recover 
logs,  and  damages  for  their  taking  and  detention, 
held,  the  action  was  properly  brought  in  the 
county  In  which  they  were  alleged  to  have  been 
wrongfully  taken  and  held  by  the  defendant. 
Hileman  v.   Day  Bros.  Lumber  Co.,         Ky.  ; 

64  S.  W.  Eep.  419  (1901). 

Service   of  process. 

Where  a  foreign  corporation  has  ceased  to  do 
business  within  the   State,   an  attorney   who,   as 
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general  counsel,  had  charge  of  all  the  business  of 
the  company  in  the  State,  and  who  was  Its  only 
general  officer  within  the  State,  held  to  be  the 
"  managing  agent  "  of  the  corporation  for  the  pur- 
pose of  receiving  service  of  process.  Newport 
News,  etc.,  Co.  v.  McDonald  Brick  Co.'s  As- 
signee.        Ky.         ;  59  S.  W.  Eep.  332  (1900). 

Service  of  process  on  a  bookkeeper  of  a  corpo- 
ration, where  such  company  has  a  vice-president 
and  general  manager.  Is  insufficient,  although  the 
retu-n  states  that  ''the  president  and  chief  of- 
ficers "  are  absent  from  the  county,  there  being 
no  designation  of  the  officers  who  were  thus  ab- 
sent. Beattyville  Coal  Co.  v.  Bamberger,  Bloom  & 
Co.'s  Assignee,  21  Ky.  L.  Kep.  830;  53  S.  W.  Kep. 
31  (1899). 

A  domestic  corporation  may  be  served  with 
process  by  delivering  a  copy  to  its  local  agent, 
though  he  be  not  designated  by  the  corporation, 
as  prescribed  by  Ky.  Stat.,  §  571,  as  the  agent  on 
whom  process  may  be  served.  National  Building 
&  Loan  Assn.  v.  Gallagher,  21  Ky.  L.  Kep.  1140; 
54  S.  W.  Eep.  209  (1899). 

Dissolution. 

A  stockholder  is  not  entitled  to  a  dissolution  of 
the  corporation  because  of  a  change  in  the  law 
affecting  the  liability  of  stockholders.  Such  right 
to  dissolve  is  vested  in  the  corporation  and  not 
In  a  minority  of  stockholders.  Williams  v.  Nail, 
21  Ky.  L.  Rep.  1526;  55  S.  W.  Rep.  706  (1900). 

One  upon  whom  process  against  a  corporation 
has  been  served  as  its  president  may  show  that 
the  corporation  has  been  dissolved,  so  as  to  ab- 
solve It  from  suit.  Economy  B.  &  L.  Assn.  v. 
Paris  Ice  Mfg.  Co.  (Ky.),  68  S.  W.  Eep.  21  (1902). 

The  fact  that  one  person  became  the  owner  of 
all  the  stock  of  a  corporation  did  not  cause  the 
corporation  to  cease  to  exist.  Stage  Co.  v.  Taylor 
&  Sons  (Ky.),  68  S.  W.  Eep.  862  (1902). 

A  corporation,  until  its  debts  are  paid  or  satis- 
fied, continues  to  exist  for  the  purpose  of  being 
sued.  Economy  B.  &  L.  Assn.  v.  Paris  Ice  Co, 
(Ky.),  68  S.   W.  Eep.  21  (1902). 

Failure  to   Iiave   corporate   name   printed 
on  principal  place  of  business. 

Under  Ky.  Stat,  §  576,  providing  for  the  pun- 
ishment of  any  corporation  which  shall  fall  to 
have  its  corporate  name  painted  or  printed  "  on 
Its  principal  place  or  places  of  business,"  an  In- 
dictment charging  that  the  defendant  corporation 
failed  and  refused  to  have  its  corporate  name 
painted  or  printed  on  its  principal  place  of  busi- 
ness In  the  city  of  M.  is  not  sufficient.  The  In- 
dictment should  charge  that  the  defendant's  prin- 
cipal place  of  business  was  In  the  city  named. 
Standard  Oil  Co.  v.  Commonwealth,  Kv. 

62  S.  W.  Eep.  897  (1901). 

[For  §  576,  Ky.  Stat.,  see  Anno.  Corp.  L. 
((Vol.  I),  Ky.,  p.  22.] 

Land  held  in  trnst  by  proposed  corpora- 
tion. 

Where  J.  employed  plaintiff  to  perform  services 
as  an  architect  for  a  proposed  corporation,  land 
being  purchased  by  J.  and  others  for  the  pur- 
poses of  incorporation,  the  project  then  being 
abandoned,  held  plaintiff  entitled  to  treat  J.  as 
trustee  for  the  corporation  as  to  the  land,  and 
could  enforce  the  trust  by  subjecting  the  land  to 
the  payment  of  his  debt.  Friedman  v.  Janssen, 
Ky.         ;  66  S.  W.  Eep.  752  (1902). 

Consideration  for  assumption  of  liability 
of   another    corporation. 

An  undertaking  by  defendant  corporation,  In 
consideration  of  all  the  assets  of  another  corpo- 
ration, to  assume  all  the  liabilities  of  such  corpo- 
ration, is  supported  by  a  sufficient  consideration, 
and  is  binding.  Greene  v.  Mlddlesborough  T.  & 
L.  Co.,         Ky.         ;  61  S.  W.  Eep.  288  (1901). 


"  Doing    business;"    question    for    Jury. 

Whether  a  foreign  corporation  sued  for  a  pen- 
alty for  doing  business  within  this  State  without 
complying  with  the  statutory  requirements,  had 
actually  engaged  in  business  in  the  State  Is  a 
question  for  the  jury  under  the  evidence.  Com- 
monwealth v.  Eoad  Phosphate  Co.,  Ky.  ; 
67  S.  W.  Eep.  45  (1902). 

Rights    of    domestic   creditors    of    foreign 
corporation. 

The  creditors  of  a  foreign  corporation  are  not 
bound  to  take  notice  of  the  laws  of  the  State  in 
which  the  corporation  was  organized,  relating  to 
the  dissolution  thereof,  and  are  not  bound  by  the 
appointment  of  a  receiver  under  those  laws. 
Zacher  v.  Fidelity  T.  &  S.  Co.,  Ky.  ;  59 
S.  W.  Eep.  493  (1900). 

Foreign    corporation;    evidence. 

A  certificate  filed  by  defendant  with  the  secre-  . 
tary  of  state,  stating  that  It  is  a  foreign  corpo-  i. 
ration,  although  not  the  strongest  possible  evi- 
dence of  the  fact,  is  not  for  that  reason  secondary 
evidence,  but  is  competent  as  primary  evidence  of 
an  admission  by  defendant.  Knoxville  Nursery 
Co.  v.  Commonwealth,  21  Ky.  L.  Eep.  1483;  55 
S.  W.  Eep.  691  (1900). 

Suit  by   foreign   corporation;   practice. 

The  fact  that  a  foreign  corporation,  suing  for 
goods  .sold  and  delivered,  had  not  complied  with 
Ky.  Stat.,  §  571,  requiring  it  to  file  a  certain 
statement  with  the  secretary  of  state,  is  not 
ground  for  a  special  demurrer,  although  such  fact 
appears  by  affidavit.  Aultman  &  Taylor  Co.  v. 
Mead,  Ky.         ;  60  S.   W.  Eep.  294  (1901). 

Taxation;  estate  of  insolvent  corporation. 

The  estate  of  an  insolvent  corporation,  assigned 
for  the  benefit  of  creditors,  is  subject  to  taxation 
in  the  hands  of  the  court's  commissioner  or  re- 
ceiver until  there  has  been  an  order  of  distribu- 
tion, although  the  claimants  be  nonresidents  of 
the   State.     Youtsey   v.    Commonwealth,  Ky. 

;  62  S.  W.  Eep.  262  (1901). 

Franchise   tax;  assessment,   etc. 

It  constitutes  no  objection  to  the  assessment  of 
a  franchise  tax  that  the  clerk  of  the  State  board 
of  valuation  and  assessment  figured  out  the  value, 
under  directions  given  by  the  board.  Louisville 
Bridge  Co.  v.  City  of  Louisville,  Ky.         ;  65 

S.  W.  Eep.  814  (1901). 

[For  taxation  of  corporate  franchises,  see  Stat. 
Ky.,  f§  4077-4091,  Anno.  Corp.  L.  (Vol.  I),  Ky., 
pp.  24-26.] 

In  fixing  the  value  of  the  capital  stock  of  a  cor- 
poration for  the  assessment  of  its  franchise,  It  ia 
proper  to  take  its  income  as  a  basis,  although  It     j 
may  be  fixed  by  reason  of  a  guaranty  made  by    ! 
another    corporation.      Henderson    Bridge    Co.    v.    i 
Negley,  Ky.  ;  63  S.  W.  Eep.  989  (1901). 

Where  the  entire  franchise  of  a  corporation  Is 
taxable  for  city  purposes,  the  State  board  of 
valuation  may  be  required  by  mandamus  to  re- 
frain from  apportioning  the  value  fixed  by  It  be- 
tween the  city  and  the  taxing  districts  outside 
the  city.     Board  of  Councilmen  v.  Stone,  Ky. 

;  58  S.  W.  Eep.  373  (1900). 

The  fact  that  a  Kentucky  ferry  company,  hav- 
ing its  principal  place  of  business  in  that  State, 
Is  engaged  in  Interstate  commerce,  does  not  de- 
prive the  State  of  Kentucky  of  the  right  to  tax 
Its  franchise,  and  its  income  may  be  considered 
In  determining  and  fixing  the  value  of  such  fran- 
chise. Louisville  &  J.  Ferry  Co.  v.  Common- 
wealth, Ky.  ;  57  S.  W.  Eep.  624  (1900). 

For    the    purposes    of    taxation,    an    unincorpo- 
rated banking  company  Is  to  be  treated  as  a  cor- 
poration,   and    Is    subject    to    a    franchise    tax. 
Provlderee   Banking   Co.    v.   Webster  County, 
Ky.         ;  57  S.  W.  Eep.  14  (1900). 
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Act  No.  19.  License   fees   to   be   paid   by   certain 
foreign  corporations. 
26.  Receivers  of  corporations. 
55.  Female   employes. 
100.  Corporations  may  borrow  money. 


ACT  Mo.  19. 

License  Fees  to  be  Paid  by  Certain  Foreign 
Corporations. 

AN  ACT  to  amend  and  re-enact  Section  7  of 
Act  127  of  1898,  entitled  An  Act  to  levy 
an  annual  license  tax  upon  certain  classes 
of  corporations  doing  business  within  the 
•State  whose  domiciles  are  in  other  States 
or  foreign  Countries,  under  Article  242 
of  the  Constitution. 

§  1.  Be  it  enacted  by  the  General  Assembly 
of  the  State  of  Louisiana,  That  Section  7  of 
Act  No.  127  of  1898  be  amended  and  re- 
enacted  so  as  to  read  as  follows,  viz.: 

§  7.  Be  it  further  enacted,  etc.,  That  all  as- 
sociations, corporations,  or  companies  char- 
tered or  created  by  the  laws  of  other  States 
or  foreign  countries  who  may  engage  in  their 
own  name  or  in  the  name  of  their  represen- 
tatives or  agents  in  this  State  in  the  sale  of 
coal  oil,  petroleum,  naptha,  benzine  or  other 
mineral  oils  whether  crude  or  refined  shall 
pay  an  annual  license  of  five  dollars  for 
each  one  thousand  dollars  of  such  sales. 

(Approved,  June  28,  1900.) 


ACT  Wo.  26. 

Receivers  of  Corporations. 

AN. ACT  to  authorize  the  appointment  of  Re- 
ceivers in  all  cases  of  defunct  corpo- 
rations. 

§  1.  Be  it  enacted  by  the  General  As- 
sembly of  the  .State  of  Louisiana,  That  in 
all  cases  where  any  corporation  possessed 
of  property  rights  or  credits,  has  ceased  to 
exist,  or  its  charter  has  been  repealed  with- 
out providing  for  the  liquidation  of  its 
affairs,  the  District  Court  having  jurisdic- 
tion of  the  place  where  said  corporation  was 
in  existence,  shall  have  the  right  and  power 
on  the  application  of  any  party  in  interest, 
and  where  no  individual  is  personally  in- 
terested, and  on  the  application  of  the  At- 
torney   General,   to   appoint   a   receiver,   to 


take  charge  of  the  property  and  effects  of 
said  corporation,  to  collect  whatever  debts, 
claims  or  rights  it  may  have,  and  to  pay  the 
debts  of  said  corporation  and  finally  liqui- 
date the  same. 

§  2.  Be  it  further  enacted,  etc.,  That  said 
receiver  shall  give  bond  in  such  sum  as  the 
judge  may  fix,  and  shall  administer  the 
affairs  of  said  corporation,  as  promptly  as 
possible. 

§  3.  Be  it  further  enacted,  etc.,  That  all 
laws  or  parts  of  laws  in  conflict  with  the 
foregoing  are  hereby  repealed,  and  this  act 
shall  take  effect  from  and  after  its  passage. 

(Approved,  July  2,  1900.) 


ACT  No.  55. 

Female   Employees. 

AN  ACT  requiring  persons,  firms  or  corpo- 
rations doing  business  in  the  State  of 
Louisiana  at  retail  where  female  labor 
or  female  clerks  are  employed  to  furnish 
seats  for  said  employees,  and  give  them 
not  less  than  thirty  (30)  minutes  each  day 
for  lunch  or  recreation,  and  providing  a 
penalty  for  the  evading  or  disobeying  of 
the  provisions  of  this  Act. 

§  1.  Be  it  enacted  by  the  General  As- 
sembly of  the  State  of  Louisiana,  That  here- 
after it  shall  be  unlawful  for  any  person, 
firm  or  corporation  doing  business  in  the 
State  of  Louisiana,  where  female  labor  or 
female  clerks  are  employed,  not  to  maintain 
seats,  chairs  or  benches  which  shall  be  so 
placed  as  to  be  accessible  to  said  em- 
ployees, for  their  use  during  the  times 
when  said  employees  are  not  actually  en- 
gaged in  the  attention  to  their  duties  as 
employees  of  such  firm,  person,  or  corpora- 
tion. 

§  2.  Be  it  further  enacted,  etc.,  That  here- 
after all  persons,  firms  or  corporations  doing 
business  at  retail  in  the  State  of  Louisiana 
where  female  labor  or  female  clerks  are 
employed,  shall  be  required  to  give  every 
employee  each  day,  between  the  hours  of 
ten  (10)  a.  m.  and  three  (3)  p.  m.  not  less 
than  thirty  (30)  minutes  for  lunch  or  recre- 
ation. 

§  3.  Be  it  further  enacted,  etc.,  That 
whoever  shall  be  found  guilty  of  evading  or 
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disobeying  any  of  the  provisions  of  this  act, 
shall  be  deemed  guilty  of  a  misdemeanor, 
and  upon  arrest  and  conviction  therefor 
shall  be  fined  in  a  sum  of  not  less  than 
twenty-five  ($25.00)  dollars  nor  more  than 
one  hundred  ($100.00)  dollars,  and  in  default 
of  the  payment  thereof  shall  be  sentenced 
to  imprisonment  for  a  period  not  less  than 
five  (5)  days  or  more  than  six  (6)  months. 

§  4.  Be  it  further  enacted,  etc.,  That  all 
acts  or  parts  of  acts  contrary  to  or  in  con- 
flict herewith  shall  be  and  the  same  are 
hereby  repealed. 

(Approved,  July  5,  1900.) 


ACT  No.  100. 

Corporations  Hay  Borrow  Honey. 

AN  ACT  to  re-enact  Act  No.  93,  of  1894, 
entitled  an  Act  to  amend  and  re-enact  Act 
No.  80  of  1890,  entitled  an  Act  to  amend 
and  re-enact  Act  No.  82  of  1888,  entitled 
an  Act  to  amend  and  re-enact  Act  No.  102 
of  1882,  entitled  an  Act  to  amend  the! 
Act  No.  125  of  1880,  approved  April  10th, 
1880,  with  reference  to  corporations  for 
works  of  public  improvements. 

8  1.  Be  it  enacted  by  the  General  As- 
sembly of  the  .State  of  Louisiana,  That  Act 
No.  93  of  1894,  entitled  an  Act  to  amend 
and  re-enact  Act  80  of  1890,  entitled  an  Act 
to  amend  and  re-enact  Act  82  of  1888,  en- 
titled an  Act  to  amend  and  re-enact  Act  102 
of  1882,  entitled  an  Act  to  amend  Act  125  of 
1880,  approved  April  10th,  1880,  with  refer- 
ence to  certain  corporations,  be  amended 
and  re-enacted  so  as  to  read  as  follows: 
That  any  railroad,  plank  road,  turnpike, 
canal,  elevator,  or  warehouse  company,  for 
drainage,  sewerage,  land  reclamation  and 
levee  building,  waterworks  or  electric  lights 
and  power  company,  or  any  bridge  company 
or  bridge  and  railway  company,  sugar  mills, 
and  refineries,  saw  mills,  rice  mills,  cotton  oil 
mills  and  irrigating  plants  established  un- 
der the  laws  of  this  State,  whether  under 
and  by  special  or  general  act,  may  borrow 
from  time  to  time  such  sums  of  money  as 
may  be  required  for  construction,  repair  or 
acquisition  of  property,  or  franchises,  and 
for  this  purpose  may  issue  bonds  or  other 
obligations,  secured  by  mortgage,  or  pledge, 
as  the  case  may  be,  of  the  franchises  and  all 
the  property,  real  and  personal,  and  incomes, 
revenues,  contributions  and  receipts  of  said 
companies,  and  payable  in  such  terms  and 
such  times  and  places  as  the  Board  of  Di- 
rectors, trustees,  managers  or  commissioners 
may  direct  or  designate  with  power  to  sell, 
pledge  or  otherwise  dispose  of  said  bonds  on 
such  terms  as  the  companies  respectively 
may  direct  or  deem  expedient. 

(Approved,  July  10,  1900.) 


DECISIONS. 

(Include  32  So.   224.) 

Association  claiming  to  be  a  corpora- 
tion; State  may  investigate. 

Where  an  association  of  individuals,  claiming  to 
be  a  corporation  and  claiming  corporate  privileges, 
carries  on  business  within  the  State,  the  State 
can  judicially  examine  its  claims,  as  regards  its 
incorporation,  and  as  to  whether  the  business  in 
which  It  is  enjoyed  is  of  such  a  nature  as  to  be 
within  the  terms  of  statutes  which  authorize  the 
creation  of  corporations.  State  v.  New  Orleans 
Debenture  Redemption  Co.  of  Louisiana,  La. 
;  32  So.  Eep.  102  (1902). 

Corporations  nave  no  existence  until 
stock  to  certain  amonnt  paid  In;  con- 
veyances. 

Corporations  authorized  to  be  formed  by  Act 
No.  36  of  1888  have  no  existence  until  they  have 
obtained  a  capital  stock  of  $5,000.  The  title  of 
real  estate  purchased  in  the  name  of  such  a  cor- 
poration, prior  to  its  having  obtained  such  capital 
stock,  does  not  vest  in  the  corporation,  nor  does 
the  property  become  the  property  of  the  corpora- 
tion by  the  simple  fact  of  its  subsequent  acquisi- 
tion of  capital  stock  to  the  amount  legally  re- 
quired. Title  to  the  property  has  to  be  transferred 
to  the  corporation  before  it  can  convey  such  a  title 
as  a  purchaser  could.be  forced  to  accept.  Globe 
Realty  Co.  v.  Whitney,  106  La.  257;  30  So.  Rep. 
745  (1800). 

Constitutional   privileges   of  corporation. 

Where  a  charter  is  granted  to  a  private  corpora- 
tion under  one  Constitution  and,  by  legislative  act, 
is  extended  under  another,  and  then  when  the 
time  arrives  for  such  extension  to  take  effect  there 
is  a  third  Constitution  In  force,  no  additional 
privileges  not  authorized  by  the  Constitution  at 
the  time  of  its  adoption  are  conferred.  State  v. 
Citizens'  Bank  of  Louisiana,  52  La.  Ann.  1086:  27 
So.   Rep.  709  (1899). 

Whatever  rights  a  corporation  may  have  had 
prior  to  the  Constitution  of  1879,  its  acceptance 
subject  to  conditions  Imposed  by  act  of  the  legis- 
lature passed  for  its  benefit,  held  to  bring  it  under 
the  dominion  of  that  Constitution.     Id. 

Corporate  franchise;  grounds  for  forfeit- 
ure. 

Where,  In  the  case  of  a  private  corporation,  or- 
ganized under  the  laws  of  a  State,  there  has  been 
a  misuser  or  a  nonuser  In  regard  to  matters  which 
are  of  the  essence  of  the  contract  between  the 
corporation  and  the  State,  and  the  acts  or  omis- 
sions complained  of  have  been  willful  and  re- 
peated, a  just  ground  exists  for  forfeiture  of  the 
corporate  franchise.  State  v.  New  Orleans  Water- 
Works  Co.,       La.       ;  31  So.  Rep.  394  (1902). 

Residence  of  officers;  traveling  expenses. 

The  officials  managing  the  affairs  of  a  corpora- 
tion should  live,  in  the  absence  of  special  agree- 
ment to  the  contrary,  at  the  domicile  of  the 
corporation,  and  if  they  live  away  from  such 
domicile  they  have  no  claim  against  the  corpora- 
tion for  traveling  expenses  backward  and  forward 
between  their  homes  and  the  domicile  of  the 
corporation.  Davles  v.  Monroe  Water-Works  & 
Light  Co.,       La.       ;  31  So.  Rep.  694  (1902). 

Officers;  compensation. 

An  officer  of  a  corporation,  serving  as  general 
manager  of  the  corporation,  and  also  as  secretary, 
being  paid  a  salary  for  the  former  position,  is  not 
entitled  to  recover  salary  as  secretary.  Fowler 
v.  Great  Southern  Telephone  &  Telegraph  Co  104 
La.  751;  29  So.  Rep.  271  (1900). 

Knowledge  of  officers  notice  to  corpora- 
tion. 

Knowledge  of  officers  and  agents  as  to  business 
in  their  charge  Is  notice  to  the  corporation.  Union 
Nat.  Bank  v.  Manhattan  Life  Ins.  Co.,  52  La.  Ann. 
36;  26  So.  Rep.  800  (1898). 
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Sale  by  president;  rati  flout  ion. 

Where  the  board  of  directors  of  a  corporation, 
with  full  knowledge  of  the  facts  of  the  sale,  agreed 
to  receive  payment  of  interest  on  the  note  it  held 
representing  part  of  the  purchase  price,  and  ex- 
tended the  note,  held  it  ratified  the  sale  as  made. 
Thereafter  it  was  estopped  to  seek  avoidance  of 
the  sale  on  the  ground  that  the  president  of  the 
corporation,  in  the  terms  of  the  sale,  exceeded  his 
authority.  Poche  v.  New  Orleans  Home  Invest- 
ment Co.,  52  La.  Ann.  1287  (pt.  II);  27  So.  Eep. 
797  (1900). 

Officers'  mismanagement;  right  to  sue  of 
individual  stockholder. 

Where  a  single  shareholder  charges  bad  faith 
against  the  directors  in  their  relations  to  share- 
holders of  the  corporation,  he  can  sue  in  his  own 
name,  without  the  appointment  of  a  special  re- 
ceiver. Marcuse  v.  Gullett  Gin  Co.,  52  La.  Ann. 
1383  (part  II);  27  So.  Eep.  846  (1900). 

An  individual  shareholder  may  bring  proceedings 
to  recover  from  the  officers  and  directors  of  a  cor- 
poration who  hold  a  majority  of  its  stock,  property 
of  the  corporation  which  the  stockholder  charges 
them  with  having  illegally  appropriated.  A  special 
receiver  need  not  be  appointed.    Id. 

Mismanagement;  power  of  conrt  to  inter- 
fere; stockholder's  suit;  application 
to  directors  for  redress  of  wrongs. 
Though  the  courts  are  reluctant  to  interfere,  at 
the  Instance  of  a  stockholder  or  of  a  minority  of 
the  stockholders,  with  the  control  of  the  affairs 
of  a  private  corporation,  yet  their  authority  to 
do  so  in  a  proper  case  is  indubitable  and  such  a 
case  Is  presented  when  there  is  such  gross  mis- 
management, waste,  misuse,  and  misapplication 
of  the  property  of  the  corporation  as  to  constitute 
a  fraud  in  law.  In  such  a  case  the  appointment 
of  a  receiver  would  be  justified.  Watkins  v. 
North  American  Land  &  Timber  Co.,  La.  ;  31 
So.  Eep.  683  (1902). 

The  petition  of  a  stockholder  which  alleges  gross 
mismanagement  in  corporate  affairs,  an  exhaustion 
of  all  reasonable  means  to  obtain  redress  within 
the  corporation,  and  which  makes  the  corporation 
a  party  to  the  suit,  shows  a  good  cause  of  action. 
Id. 

Directors;  powers  limited  by  charter  and 

by-laws. 
The  measure  of  the  power  vested  in  the  board 
of  directors  of  a  corporation  is  determined  by  its 
charter  and  by-laws,  and  the  board's  action  In  ex- 
cess thereof  is  not  binding  upon  the  corporation. 
Fowler  v.  Great  Southern  Telephone  &  Telegraph 
Co.,  104  La.  751;  29  So.  Eep.  271  (1900). 

Loans     by     directors     and     stockholders; 
rights  as  creditors. 

A  stockholder  and  director  of  a  corporation  who 
lends  money  to  the  corporation  in  good  faith, 
though  he  may  not  use  his  position  to  benefit  him- 
self at  the  expense  of  other  creditors,  may  come 
in  on  an  equal  footing  with  the  other  creditors  in 
the  payment  of  his  claims.  Standard  Cotton-Seed 
Oil  Co.  v.  Excelsior  Eeflning  Co.,  La.  ;  32  So. 
Eep.  221  (1902). 

Subscriptions;    interest,   when   dne;    what 
constitute  unpaid;  collection. 

Interest  on  subscriptions  for  stock  in  a  corpora- 
tion is  due  only  from  the  day  the  subscriber  there- 
for was  placed  In  default.  Jackson  Ins.  Co.  v. 
Walle,  105  La.  89;  29  So.  Eep.  503  (1901). 

A  person  who,  while  a  director  of  a  corporation, 
authorizes  and  consents  to  the  entering  in  the 
books  of  the  corporation  of  a  subscription  by  him 
of  stock,  and  who  thereafter  approves  by  the  let- 
ters '•  O.  K."  a  statement  of  the  condition  of  the 
company,  intended  for  publication  and  put  In  cir- 
culation, in  which  the  amount  of  stock  subscribed 
for  is  stated  to  be  a  given  sum,  in  order  to  make 
up  which  sum,  his  subscription  has  to  be  Included, 
is  estopped  from  claiming  that  he  is  not  a  stock- 
holder on  the  ground  that  he  did  not  affix  his  sig- 
nature to  an  actual  subscription  for  stock.     Id. 

Where  one  becomes  a  stockholder  in  a  corpora- 
tion, the  legal  results  flowing  from  that  relation 
cannot   be   waived   by    secret   understandings   be- 
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tween  himself  and  the  board  of  directors  that  he 
would  not  be  called  upon  to  pay  his  subscription. 
Id. 

The  legal  representatives  of  an  insolvent  corpo- 
ration whose  creditors  seek  payment  of  their 
claims,  on  recovering  from  delinquent  subscribers 
the  amount  of  their  subscriptions,  must  return  any 
amount  collected  above  the  amount  needed  to  pay 
debts.     Id. 

The  suit  of  the  liquidating  commissioners  of  an 
insolvent  corporation  against  shareholders  for  the 
amounts  due  on  their  stock  is  in  the  interest  of 
creditors,  and  the  recovery  Is  to  be  limited  by  the 
debts  and  the  costs  and  expenses  of  liquidation. 

Loss   of  stock   certificates. 

Where  more  than  ten  years  have  elapsed  since 
a  person  became  the  owner  of  certain  stock,  the 
certificates  of  which  have  been  lost,  and  no  one 
has  laid  claim  to  the  stock  during  all  this  time,  a 
writ  of  mandamus  may  be  Issued,  on  sufficiently 
showing  the  loss  of  the  certificates,  to  compel  the 
corporation  to  issue  new  certificates.  State  ex 
rel.  Benedict  v.  Southern  Mineral  &  Land  Improve- 
ment Co.,      La.       ;  32  So.  Eep.  174  (1902). 

Preference     of     certain     shareholders     in 
management   of  business. 

Officers  and  the  majority  of  the  shareholders  of 
a  corporation  should  not  prefer  certain  sharehold- 
ers in  the  management  of  the  affairs  of  the  cor- 
poration to  the  detriment  of  the  corporation. 
Davies  v.  Monroe  Water-Works  &  Light  Co., 
La.       ;  31  So.  Eep.  694  (1902). 

Arbitration  agreement  between  corpora- 
tion and  its  members  void. 

A  contract  between  a  corporation  and  Its  stock- 
holders, to  the  effect  that  future  differences  aris- 
ing between  the  corporation  and  its  members  shall 
be  submitted  to  arbitration,  is  void  as  tending  to 
oust  the  courts  of  their  jurisdiction.  State  ex  rel. 
Watkins  v.  North  American  Land  &  Timber  Co., 
106  La.  621;  31  So.  Eep.  172  (1902). 

Inspection  of  books;  damages  for  refusal. 

In  an  action  against  the  president  of  a  corpora- 
tion by  a  stockholder  for  the  refusal  of  the  presi- 
dent to  allow  such  stockholder  his  statutory  right 
of  inspection  of  the  books,  the  damages,  In  the  ab- 
sence of  proof  of  bad  faith,  are  limited  to  those 
which  flow  as  a  natural  and  probable  consequence 
from  the  refusal;  remote,  collateral,  and  specu- 
lative damages  cannot  be  recovered.  Bourdette  v. 
Steward,  107  La.       ;  31  So.  Eep.  630  (1902). 

Legal  right  of  stockholder  to  examine  corporate 
books  is  one  which  gives  him  a  cause  of  action  for 
damages  against  officers  refusing  to  allow  inspec- 
tion. Bourdette  v.  Sleward,  52  La.  Ann.  133S 
(pt.  II);  27  So.  Eep.  724  (1900). 

In  proceedings  instituted  to  enable  one  inter- 
ested to  examine  the  books  of  a  corporation,  the 
citation  should  be  addressed  to  the  corporation 
and  not  to  its  manager.  State  ex  rel.  Watkins  v. 
North  American  Land  &  Timber  Co.,  105  La.  379; 
29  So.   Eep.  910  (1900). 

Dissolution;  notice  of  meeting  called  for. 

A  provision  in  the  charter  of  a  private  corpora- 
tion requiring  thirty  days'  prior  notice  to  be  given 
of  a  meeting  called  for  the  purposes  of  dissolution 
and  liquidation  of  the  corporation  Is  mandatory. 
Davies  v.  Monroe  Water-Works  &  Light  Co., 
La.  ;  31  So.  Eep.  694  (1902). 
Receivership,  when  granted. 

Eeceivership,  after  everything  has  been  settled 
and  liquidated  and  all  parties  in  Interest  are  satis- 
fied, will  not  be  granted  on  the  ground  that  such 
settlement  was  Irregular  and  premature.  Eeceiv- 
ership Is  not  a  substitute  for  proceedings  for  con- 
tempt. State  v.  New  Orleans  Debenture  Bedemp- 
tion   Co.    of  Louisiana,  La.  ;   32   So.   Eep. 

102  (1902). 

Appointment     of     receiver;     statute     con- 
strued. 

Act  No.  159  of  Laws  of  1898,  §  1,  W  2  and  11, 
relating  to  the  appointment  of  a  receiver  to  take 
charge  of  the  property  and  business  of  a  corpora- 
tion when  the  directors  or  other  officers  thereof 
are  jeopardizing  the  rights  of  stockholders  or  cred- 
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itors  by  grossly  mismanaging  the  business  or  by 
committing  acts  ultra  vires,  or  by  wasting,  mis- 
using or  misapplying  corporate  funds  or  property, 
or  when  the  majority  of  the  stockholders  are  vio- 
lating the  charter  rights  of  the  minority,  applied 
and  construed.  Davies  v.  Monroe  Water- Works  & 
Light  Co.,      La.       ;  31  So.  Eep.  694  (1902). 

[Act  159,  Laws  1898,  §  1;  Anno.  Corp.  L.  La., 
p.  30.] 

Whether  the  grounds  presented  In  a  petition  Jus- 
tify or  warrant  the  appointment  of  a  receiver  for 
a  corporation  is  for  the  court  to  determine.    Id. 

A  receivership  of  a  corporation  will  not  be  re- 
fused merely  because  It  will  entail  large  costs  and 
expenses  to  come  out  of  an  insolvent  corporation 
to  the  detriment  of  creditors  and  all  concerned, 
except  the  receiver,  his  attorneys,  and  the  re- 
cipient of  court  costs.  The  State  courts  will  not 
permit  the  spoliation  of  estates  and  corporations 
in  the  way  of  the  allowance  of  exorbitant  charges 
for  commissions,  fees,  costs,  etc.    Id. 

Receivership;  powers  of  receiver. 

There  being  debts  of  a  defunct  corporation  and 
also  assets,  subject  to  be  reduced  to  possession  and 
distributed  to  the  creditors,  a  receivership  is 
prima  facie  necessary.  State  ex  rel.  Brittin  v. 
New  Orleans,  106  La.  469;  31  So.  Eep.  55  (1901). 

The  receiver  of  a  defunct  corporation  that  owes 
debts  and  has  assets  should  be  clothed  with  the 
power  to  reduce  to  possession  and  to  distribute  to 
the  creditors  all  the  assets  of  the  corporation  of 
which  he  is  receiver  to  be  found  within  the  juris- 
diction of  the  court  that  has  appointed  him.     Id. 

Receivership;  termination  of  proceed- 
ings. 

A  receiver  having  been  appointed  at  the  Instance 
of  the  city  of  New  Orleans  for  the  purpose  of  clos- 
ing litigation  and  having  as  yet  taken  no  steps 
toward  accomplishing  that  purpose,  the  city  of 
New  Orleans  is  not  in  a  position  to  say  that  the 
litigation  is  terminated  and  that  the  receivership 
is  not  necessary.  State  ex  rel.  Brittin  v.  City  of 
New  Orleans,  106  La.  469;  31  So.  Rep.  55  (1901). 

The  powers  of  a  receiver  may  be  enlarged  on  his 
own  application  or  even  on  the  court's  own  motion. 
Id.  , 

Foreign  corporation ;  when  to  transact 
business;  regulations!  inspection  of 
books. 

A  foreign  corporation  not  engaged  in  Interstate 
commerce,  or  In  the  service  of  the  United  States, 
can  lawfully  do  business  in  Louisiana  only  upon 
the  conditions  Imposed  by  the  law  of  the  State. 
State  ex  rel.  Watkins  v.  North  American  Land  & 
Timber  Co.,  106  La.  621;  31  So.  Eep.  172  (1901). 

Where  a  foreign  corporation  has  established  an 
office  in  this  State  and  has  designated  an  agent 
upon  whom  process  may  be  served,  service  upon 
such  agent  vests  the  court  issuing  the  same  with 
jurisdiction  to  hear  and  determine  the  cause,  ir- 
respective of  the  citizenship  of  the  plaintiff  or  the 
subject-matter  of  the  controversy.     Id. 

Where  a  foreign  corporation  doing  business  here 
fails  to  keep  within  this  State  the  books  required 
by  the  Constitution  and  there  is  no  officer  of  such 
corporation  having  the  custody  or  control  of  such 
books  within  reach  of  the  process  of  the  State 
courts,  mandamus  will  not  issue  commanding  that 
inspection  thereof  be  allowed,  but  where  there  are 
other  books  within  the  State  and  in  the  custody 
of  an  agent  of  such  corporation  who  Is  In  reach 
of  the  process  of  the  State  courts,  mandamus  may 
issue  commanding  that  such  inspection  be  allowed 
to  a  stockholder,  whether  resident  or  nonresident 
Id. 

Foreign  corporations;  license  fee. 

The  Intent  of  the  license  ordinance  of  the  city 
of  New  Orleans  is  that  the  amount  of  license  to 
be  paid  by  foreign  corporations  shall  be  calculated 
on  the  basis  of  the  business  done  by  the  New  Or- 
leans agencies  of  such  corporations.  New  Orleans 
v.  Insurance  Co.,  106  La.  31;  30  So.  EeD.  254 
(1901). 

Foreign  corporation;   powers. 

A  corporation  can  exercise  in  another  State  no 
power  or  authority  which  is  not  granted  to  it  by 


the  charter  under  which  It  exists  or  by  some  other 
legislative  act.  State  of  Louisiana  v.  Southern 
Pacific  Co.,  52  La.  Ann.  1822  (pt.  II);  28  So.  Eep. 
372  (1900). 

Foreign  corporations;  agents  for  service 
of  process. 

A  corporation  cannot  transact  business  In  a 
State  other  than  that  of  Its  creation  without  the 
former's  consent,  which  consent  may  be  granted 
on  conditions  which  such  State  deems  proper. 
Milwaukee  Trust  Co.  v.  Germanla  Ins.  Co.,  106  La. 
669;  31  So.  Eep.  298  (1902). 

A  law  enacting  that  persons  representing  Insur- 
ance companies  within  the  State  passing  the  law 
shall  be  treated  as  agents  upon  whom  service  of 
process  may  be  made  does  not  violate  the  provi- 
sion of  the  first  section  of  the  Fourteenth  Amend- 
ment of  the  United  States  Constitution.    Id. 

Taxation;  exemption  of  capital. 

A  provision  in  the  charter  of  a  bank  exempting 
its  capital  "  from  taxation  does  not  cover  an 
exemption  from  "  license "  taxation.  State  of 
Louisiana  v.  Citizens'  Bank  of  Louisiana,  52  La. 
Ann.  1086  (pt.  II);  27  So.  Eep.  709  (1900). 

Taxation;  exemption  clause  In  charter. 

Where  there  is  no  clause  in  its  charter  exempt- 
ing a  corporation  from  taxation,  the  legislature 
has  the  power  to  levy  a  tax  both  on  the  capital  of 
a  corporation  and  on  the  shares  of  stock  repre- 
senting that  capital;  but  where  there  is  an  ex- 
empting clause  the  question  becomes  one  of  legis- 
lative intent  as  to  the  scope  and  extent  of  the 
exemption  rather  than  one  of  legislative  power. 
Penrose  v.  Chaff raix,  106  La.  250:  30  So.  Eep.  971 
(1901). 

Manufacturers;   exemption  from  tax. 

The  exemption  accorded  to  manufacturers  under 
article  207  of  the  Constitution  of  1879,  as  extended 
by  the  amendment  proposed  by  the  joint  resolu- 
tion No.  92  of  1886,  became  operative  upon  the 
adoption  of  that  Constitution  prior  to  January  1, 
1880,  and  continued  in  force  twenty  years.  Ha- 
vana American  Co.  v.  Board  of  Assessors,  105  La. 
471;  29  So.  Eep.  938  (1900);  Hernsheim  v.  Board  of 
Assessors,  105  La.  473;  29  So.  Eep.  939  (1900). 

Municipal   license  tax. 

Where  an  insurance  company  Is  sued  for  a  li- 
cense tax  by  the  city  of  New  Orleans  and  it  is 
made  to  appear  that  it  has  paid  a  municipal  li- 
cense tax  elsewhere  in  the  State  on  business  done 
and  premiums  collected  outside  of  the  city  of  New 
Orleans,  and  that  the  claim  of  the  latter  is  predi- 
cated in  part  upon  such  business  done  and  premi- 
ums collected  outside  of  Its  limits,  the  company  is 
entitled  to  claim  a  credit  for  the  license  tax  so 
paid  on  premiums  collected  outside  of  the  city. 
City  of  New  Orleans  v.  The  Liverpool  &  London 
&  Globe  Ins.  Co.,  52  La.  Ann.  1904  (pt.  II);  28  So. 
Eep.  267  (1900). 

[For  License  Tax  Act  of  Louisiana,  Constitution 
of  1898,  art.  229,  see  Anno.  Corp.  L.  La.,  p.  7.] 

Where  a  foreign  Insurance  company  is  charged 
by  the  authorities  of  the  city  of  New  Orleans  with 
a  city  license  equal  in  amount  to  the  license 
charged  by  the  State  authorities  for  a  State  li- 
cense, and  it  seeks  to  reduce  the  license  on  the 
ground  that  part  of  Its  policies  were  Issued  in 
localities  other  than  New  Orleans,  it  assumes  the 
obligation  of  showing  by  the  facts  and  circum- 
stances under  which  they  were  issued  that  it  came 
under  a  liability  to  a  license  to  the  other  political 
corporations  by  reason  of  the  issuing  of  the  poli- 
cies there  and  that  it  had  paid  the  same.    Id. 

Taxation    of   nonnegotiable   notes. 

Nonnegotiable  notes  representing  loans  in  Lou- 
isiana, made  by  the  agent  of  a  corporation  doing 
business  therein,  when  kept  within  the  State  by 
the  agent,  may  be  subjected  to  taxation  by  the 
law  of  the  State  In  which  they  are  held.  Comptoir 
National  D'Escompte  de  Paris  v.  Board  of  Assess- 
ors, 52  La.  Ann.  1319  (pt.  II);  27  So.  Eep.  801 
(1900);  following  City  of  New  Orleans  v.  Stempel, 
175  U.  S.  309;  Blueflelds  Banana  Co.  v.  Board  of 
Assessors,  49  La.  Ann.  43. 
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Chap.  229.  Taxation  of  corporations;  general  pro- 
visions. 
273.  Incorporation  of  gas  and  electric  corpo- 
rations. 

CHAPTER  229. 

Taxation    of    Corporations;    General    Pro- 
visions. 

AN  ACT  in  relation  to  Corporations  and  to 
provide  for   a  revenue  therefrom. 

Be  it  enacted  by  the  Senate  and  House  of 
Representatives  in  Legislature  assembled, 
as  follows: 

§  1.  Every  corporation  incorporated  under 
the  laws  of  this  state,  excepting  religious, 
charitable,  educational  and  benevolent  cor- 
porations, and  excepting  such  corporations 
as  may  be  organized  under  chapter  fifty-five 
of  the  revised  statutes,  and  such  corpora- 
tions as  are  liable  to  a  franchise  tax  under 
some  other  law  of  this  state,  and  such  cor- 
porations as  have  been  or  may  hereafter  be 
excused  from  filing  annual  returns  under 
the  provisions  of  section  thirty-six  of  chap- 
ter forty-six  of  the  revised  statutes,  so  long 
as  its  franchises  remain  unused,  shall,  on 
or  before  the  first  day  of  June,  annually, 
file  in  the  office  of  the  secretary  of  state,  a 
return  signed  by  its  president  or  treasurer, 
verified  under  oath,  containing  the  names  of 
its  directors,  president,  treasurer  and  clerk, 
with  the  residence  of  each,  the  location  of 
its  principal  office  in  this  state,  and  the 
amount  of  its  authorized  capital  stock;  and 
for  this  purpose  the  secretary  of  state  shall 
furnish  blanks  in  proper  form  and  safely 
keep  in  his  office  all  such  returns.  Every 
corporation  failing  to  comply  with  the  pro- 
visions of  this  section  shall  forfeit  to  the 
state  two  hundred  dollars  to  be  recovered 
with  costs,  in  an  action  of  debt  to  be  prose- 
cuted in  the  name  of  the  state  by  the  at- 
torney general. 

§  2.  It  shall  be  the  duty  of  the  secretary 
of  state,  on  or  before  the  first  day  of  July, 
annually,  to  furnish  the  attorney  general 
with  a  statement  showing  which  of  said  cor- 
porations, if  any,  have  failed  to  comply  with 
section  one  hereof,  with  such  other  memo- 
randa from  his  office  as  will  aid  the  attorney 
general  in  obtaining  service  upon  such  de- 
linquent corporation.  The  attorney  general 
shall  promptly  prosecute  such  delinquent 
corporations  and  make  itemized  return 
thereof  in  his  annual  report. 


§  3.  Every  corporation  incorporated  under 
the  laws  of  this  state,  except  such  as  are 
excepted  by  section  one  of  this  act,  shall 
pay  an  annual  franchise  tax  of  five  dollars, 
provided  the  authorized  capital  of  said  cor- 
poration does  not  exceed  fifty  thousand 
dollars,  of  ten  dollars,  provided  said  au- 
thorized capital  stock  exceeds  fifty  thousand 
dollars,  and  does  not  exceed  two  hundred 
thousand  dollars,  of  twenty-five  dollars, 
provided  said  authorized  capital  exceeds  two 
hundred  thousand  dollars,  and  does  not  ex- 
ceed five  hundred  thousand  dollars,  of 
fifty  dollars,  provided  said  authorized  capi- 
tal exceeds  five  hundred  thousand  dollars, 
and  does  not  exceed  one  million  dollars,  and 
the  further  sum  of  twenty-five  dollars  per 
annum  per  one  million  dollars,  or  any  part 
thereof,  in  excess  of  one  million  dollars. 

§  4.  The  state  board  of  assessors  shall, 
on  or  before  the  first  day  of  July,  annually, 
assess  the  annual  franchise  tax  provided  for 
by  section  three  of  this  act  upon  the  au- 
thorized capital  stock  of  each  of  said  corpo- 
rations and  shall  certify  and  report  the  same 
to  the  secretary  of  state,  who  shall  there- 
upon notify  each  of  said  corporations  of  the 
amount  of  said  tax  assessed  to  it,  and  such 
tax  shall  become  due  and  payable  from 
said  corporation  into  the  state  treasury,  on 
the  first  day  of  September  thereafter. 

§  5.  Such  tax  shall  be  a  debt  due  from 
such  corporation  to  the  state,  for  which  an 
action  of  debt  may  be  maintained  after  the 
same  shall  have  been  in  arrears  for  the 
period  of  one  month;  such  tax  shall  also  be  a 
preferred  debt  in  case  of  insolvency  under 
the  laws  of  this  state,  or  in  any  process  of 
liquidation  in  its  courts. 

§  6.  if  any  corporation  liable  to  taxation 
under  this  act  shall  for  one  year  neglect  or 
refuse  to  pay  to  the  state  any  tax  or  pen- 
alty assessed  against  it  under  this  act,  its 
charter  shall  be  liable  to  forfeiture  as  here- 
inafter provided. 

§  7.  It  shall  be  the  duty  of  the  state 
treasurer,  whenever  any  tax  due  under  this 
act  from  any  company  shall  have  remained 
in  arrears  for  a  period  of  six  months  after 
the  same  shall  have  become  payable  to  re- 
port the  same  to  the  attorney  general,  who 
shall  forthwith  apply  to  the  supreme  judi- 
cial court  in  equity  in  the  name  of  the  state, 
for  the  forfeiture  of  the  charter  of  such  de- 
linquent corporation,  and  said  court  shall 
order  such  notice  to  all  parties  interested 
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as  it  may  deem  proper  and  shall  have 
jurisdiction  in  said  cause  to  appoint  re- 
ceivers, issue  injunctions  and  pass  inter- 
locutory decrees  and  orders  according  to  the 
usual  course  of  proceedings  in  equity,  and 
to  make  such  final  orders  and  decrees  as 
the  nature  of  the  case  may  require. 

§  8.  Section  seventeen  of  chapter  forty- 
eight  of  the  revised  statutes,  as  amended  by 
section  one  of  chapter  ninety-nine  of  the 
public  laws  of  eighteen  hundred  and  ninety- 
one,  is  hereby  further  amended  by  striking 
out  the  words,  "  nor  more  than  ten  million ' , 
so  that  said  section  seventeen,  as  amended, 
shall  read  as  follows: 

"  §  17.  Their  first  meeting  shall  be 
called  by  one  or  more  of  the  signers  of  said 
articles,  by  giving  notice  thereof,  stating  the 
time,  place  and  purposes  of  the  meeting  to 
each  signer,  in  writing,  or  by  publishing  it 
in  some  newspaper  printed  in  the  county, 
at  least  fourteen  days  prior  to  the  time  ap- 
pointed therefor.  At  such  meeting  they  may 
organize  into  a  corporation,  adopt  a  corpo- 
rate name,  define  the  purposes  of  the  cor- 
poration, fix  the  amount  of  the  capital  stock, 
which  shall  not  be  less  than  one  thousand 
dollars,  divide  it  into  shares  and  elect  s 
president,  not  less  than  three  directors,  a 
clerk,  treasurer,  and  any  other  necessary 
officers,  and  may  adopt  a  code  of  by-laws. 

See  Anno.  Corp.  L.  (Vol.  I),  Maine,  p.  23. 

§  9.  If  all  the  signers  of  said  articles  shall 
in  writing  waive  notice  and  fix  a  time  and 
place  of  the  first  meeting,  required  under 
section  seventeen  of  chapter  forty-eight  of 
the  revised  statutes,  no  notice  of  publication 
shall  be  necessary. 

§  10.  Any  corporation  of  this  state  may 
eonduct  business  in  other  states,  territories, 
or  possessions  of  the  United  .States,  or  in 
foreign  countries,  and  have  one  or  more 
officers  out  of  the  state,  and  may  hold,  pur- 
chase, mortgage  and  convey  real  estate  and 
personal  property  out  of  this  state, 

§  11.  Every  corporation  of  this  state  shall 
have  power  to  create  two  or  more  kinds  of 
stock  with  such  classes,  with  such  designa- 
tions, preferences  and  voting  powers,  or 
restrictions  or  qualification  thereof,  as  shall 
be  fixed  and  determined  in  the  by-laws,  or 
by  vote  of  the  stockholders  at  a  meeting 
duly  called  for  the  purpose. 

§  12.  Every  corporation  organized  under 
chapter  forty-eight  of  the  revised  statutes 
may  change  the  par  value  of  its  shares  at 
a  meeting  of  the  stockholders  called  for  the 
purpose  by  a  vote  representing  a  majority 
of  the  stock  issued,  and  a  certificate  thereof 
signed  by  the  president  or  clerk  shall  be 
filed  in  the  office  of  the  secretary  of  state  in 
the  same  manner  as  now  provided  by  law 
for  changes  in  charter  or  certificate  of 
organization. 

§  13.  Any  corporation  of  this  state  may 
purchase    mines,    manufactories    and    other 


property  necessary  for  its  business,  and  the 
stock  of  any  company  or  companies  owning, 
mining,  manufacturing  or  producing  ma- 
terials or  other  property  necessary  for  its 
business,  and  issue  stocks  to  the  amount  of 
the  value  thereof  in  payment  therefor,  and 
may  likewise  issue  stock  for  services  ren- 
dered to  such  corporation  and  the  stock  so 
issued  shall  be  full  paid  stock  and  not  liable 
to  any  further  call  or  payment  thereon;  and  ; 
in  the  absence  of  actual  fraud  in  the  trans- 
action, the  judgment  of  the  directors  as  to 
the  value  of  the  property  purchased,  or 
services  rendered,  shall  be  conclusive.         \ 

§  14.    Any    corporation    organized    under 
chapter  forty-eight  of  the  revised  statutes 
may  purchase,  hold,   sell,   assign,  transfer, . 
mortgage,  pledge  or  otherwise  dispose  of  the_ 
shares  of  the  capital  stock  of,  or  any  bonds," 
securities  or  evidences  of  indebtedness  ere-, 
ated  by  any  other  corporation  or  corpora-' 
tions  of  this  or  any  other  state,  territory  or'' 
country,    and    while    owner    of    such    stock  j 
may    exercise    all    the    rights,    powers    and , 
privileges  of  ownership,  including  the  right 
to  vote  thereon.  j 

§  15.  A  copy  of  every  decree  of  judgment  . 
dissolving    a    corporation    or    forfeiting    its; 
charter  shall  be  forthwith  filed  by  the  clerk 
of  the  court  in  the  office  of  the  secretary 
of  state  and  there  recorded. 

§  16.  Section  thirty-one  of  chapter  forty- 
six  of  the  revised  statutes  as  amended  by 
chapter  three  hundred  and  fifteen  of  the 
public  laws  of  eighteen  hundred  and  eighty- 
five  is  hereby  amended  by  striking  out  in  the 
first  line  of  said  section  the  words  "  and 
clerks  or  treasurers,"  so  that  said  section, 
as  amended,  shall  read  as  follows: 

"  §  31.  Such  cashier  shall,  between  the 
first  day  of  November  and  the  eighth  day  of 
December,  annually,  make  return  to  the 
secretary  of  state  of  the  names  of  all  stock- 
holders, their  residences,  the  amount  of  stock 
owned  by  each  and  the  whole  amount  of 
stock  paid  in  on  said  first  day  of  November. 
The  secretary  shall  lay  the  same  before  the 
legislature  within  the  first  thirty  days  of  the 
session." 

See  Anno.  Corp.  L.  (Vol.  I),  Maine,  p.  IS. 

§  17.  Section  five  of  chapter  forty-six  of 
the  revised  statutes  is  hereby  amended  by 
adding  after  the  word  "  present,"  the  words 
'  in  person  or  by  proxy ',  so  that  said  sec- 
tion, as  amended,  shall  read  as  follows: 

'  §  5.  When  all  the  members  of  a  corpo- 
ration are  present  in  person  or  by  proxy  at 
a  meeting  and  sign  a  written  consent  on  the 
record  thereof,  such  meeting  is  legal.' 

See  Anno.  Corp.  L.  (Vol.  I),  Maine,  p.  11. 

§  18.  Section  twenty  of  chapter  forty- 
eight  of  the  revised  statutes  as  amended 
by  section  three  of  chapter  ninety-nine  of 
the  laws  of  eighteen  hundred  and  ninety- 
one  and  by  section  two  of  chapter  two  hun- 
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dred  and  twelve  of  the  laws  of  eighteen 
hundred  and  ninety-three,  is  hereby  amended 
by  striking  out  the  words,  "  not  exceeding 
ten  million  dollars,"  so  that  said  section  as 
amended  shall  read  as  follows: 

'  §  20.  If  the  stockholders  of  any  corpora- 
tion created  by  special  charter  and  not 
charged  with  the  performance  of  any  public 
duty,  or  organized  under  the  general  laws 
of  the  state,  find  that  the  amount  of  its 
capital  stock  is  insufficient  for  the  purposes 
for  which  said  corporation  is  organized,  or 
that  the  number  of  directors  is  inconvenient 
for  the  transaction  of  its  business,  the  stock- 
holders may  by  a  vote  representing  a  ma- 
jority of  the  stock  issued,  increase  the 
amount  of  its  capital  stock  to  any  amount, 
and  may  change  the  number  of  their  di- 
rectors in  like  manner,  and  the  corporation 
snail  file  a  certificate  thereof  with  the  secre- 
tary of  state  within  ten  days  thereafter,  and 
thereupon  said  vote  shall  take  effect  When 
the  capital  stock  is  increased  from  ten  thou- 
sand dollars  or  less  to  not  exceeding  five 
hundred  thousand  dollars,  the  corporation 
shall  pay  to  the  treasurer  of  state  for 
the  use  of  the  state  the  sum  of  forty  dollars. 
When  the  capital  stock  is  increased  to  any 
amount  exceeding  five  hundred  thousand 
dollars  it  shall  pay  to  the  treasurer  of  state 
for  the  use  of  the  state  the  sum  of  ten  dol- 
lars for  each  one  hundred  thousand  dollars 
of  such  increase,  and  the  treasurer's  receipt 
for  the  same  shall  be  filed  with  the  secretary 
of  state  before  he  shall  be  authorized  to  re- 
ceive any  certificate  of  any  increase  of 
capital  stock.' 

See  Anno.  Corp.  L.  (Vol.  I),  Maine,  p.  24. 

I 

§  19.  Any  corporation  whose  duty  it  is  to 
make  the  return  provided  by  section  one  of 
this  act  shall,  upon  complying  with  section 
thirty-six  of  chapter  forty-six  of  the  revised 
statutes,  be  excused  from  making  such  re- 
turn so  long  as  its  franchises  remain 
unused. 

§  20.  All  acts  and  parts  of  acts  inconsist- 
ent with  this  act  are  hereby  repealed. 

(Approved  March  21,  1901.) 

CHAPTER  273. 

Incorporation  of  Gas  and  Electric  Corpora- 
tions. 

AN  ACT  to  amend  section  one  of  chapter 
one  hundred  and  two  of  the  Public  Laws 
of  eighteen  hundred  and  ninety-five  re- 
lating to  the  incorporation  and  control  of 
Gas  and  Electric  Companies. 

Be  it  enacted  by  the  Senate  and  House  of 
Representatives  in  Legislature  assembled, 
as  follows: 

Section  one  of  chapter  one  hundred  and 
two  of  the  public  laws  of  eighteen  hundred 
and  ninety-five  is  hereby  amended  by  strik- 


ing out  from  the  end  of  said  section,  the 
following  words:  "without  the  consent  of. 
such  other  company,  person  or  firms "  so 
that  said  section,  as  amended,  shall  read  as 
follows : 

"  §  1.  Corporations  for  the  purpose  of 
making,  generating,  selling,  distributing  and 
supplying  gas  or  electricity,  or  both,  for 
lighting,  heating,  manufacturing  or  mechani- 
cal purposes  in  any  city  or  town  or  two  or 
more  adjoining  cities  or  towns,  within  this 
state,  or  for  either  or  any  of  such  purposes 
may  be  organized  under  the  provisions  of 
sections  sixteen,  seventeen,  eighteen,  nineteen 
and  twenty  of  chapter  forty-eight  of  the 
revised  statutes  of  this  state,  and  acts 
amendatory  thereof  and  additional  thereto, 
and  all  provisions  of  said  chapter  and 
acts  are  hereby  made  applicable  to  such 
corporations.  But  no  corporation  organ- 
ized hereunder  shall  have  authority,  with- 
out special  act  of  legislature,  to  make, 
generate,  sell,  distribute  or  supply  gas 
or  electricity,  or  both,  for  any  purpose, 
in  or  to  any  city  or  town,  in  or  to  which 
another  company,  person  or  firm  are  making, 
generating,  selling,  distributing  or  supplying 
or  are  authorized  to  make,  generate,  sell, 
distribute  or  supply  gas  or  electricity,  or 
both." 

(Approved  March  22,  1901.) 

DECISIONS. 

(Include  51  Atl.  311.) 

Directors,    powers    of,    individually;    evi- 
dence. 

Directors,  individually,  cannot  bind  or  affect  the 
rights  of  a  corporation.  Pierce  v.  Morse-Oliver 
Building  Co.,  94  Me.  406;  47  Atl.   Rep.  914  (1900). 

In  an  action  on  the  alleged  contract  of  a  cor- 
poration, it  is  Incumbent  on  the  plaintiff  to  show 
either  that  the  person  assuming  to  bind  the  cor- 
poration had  authority  as  agent  to  make  the  con- 
tract relied  upon,  or  was  held  out  by  the  direciors 
as  having  authority,  or  that  the  contract  was 
assented  to  and  ratified  by  the  directors  after  it 
was  made.     Id. 

While  it  is  not  necessary  that  the  votes  of  the 
directors  of  a  corporation  should  be  proved  by 
record,  but  may  be  shown  by  circumstances  or 
conduct,  the  directors  must  act  as  a  board  and 
not  as  individuals.  Whatever  the  directors  may 
do,  the  source  of  their  authority  must  be  found  ul- 
timately In  some  action  of  the  board  as  such.     Id. 

Conveyance  to  director. 

A  director  of  an  insolvent  corporation  cannot 
legally  take  a  conveyance  of  substantially  all  its 
available  assets  to  secure  a  prior  debt  to  himself, 
to  the  detriment  of  creditors.  Symonds  v.  Lewis, 
94  Me.  501;  48  Atl.  Rep.  121  (1901). 

Dlssolntion;  powers  of  conrt  of  eqnlty. 

As  a  general  rule,  In  the  absence  of  statutory 
authority,  a  court  of  equity  will  not  dissolve  a 
corporation  on  the  application  of  a  stockholder, 
nor  will  it  lay  hold  of  the  property  of  a  going 
concern,  and  by  means  of  a  receiver  wind  up  Its 
business  and  distribute  the  assets,  because  that 
would  be  tantamount  to  a  dissolution.  To  this 
rule  the  only  well-recognized  exceptions  are,  when 
it  has  become  impossible  to  accomplish  the  char- 
tered purposes  of  the  corporation,  or  when  the 
affairs  have  been  so  managed  that  failure  or  ruin 
is  inevitable.  Ulmer  v.  Maine  Real  Estate  Co., 
93  Me.  324;  45  Atl.  Rep.  40  (1899). 
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A  bill  in  equity  asking  for  an  injunction  is  not 
the  proper  remedy,  when  it  is  claimed  that  the 
election  of  the  officers  of  a  corporation  Is  illegal. 
Id. 

Foreign  corporation;  rich*  of  receiver  to 
recover  of  stockholder  within  this 
State. 

In  an  action  brought  by  a  receiver  of  a  foreign 
corporation  in  this  State  to  enforce  the  double 
liability  of  a  nonresident  stockholder  in  a  Minne- 
sota banking  corporation,  it  is  not  essential  that 
such  stockholder,  who  was  not  in  reach  of  the 
process  of  the  court,  and  against  whom  it  could 
not  render  a  personal  judgment,  should  be  made 
a  party  to  such  suit.  For  the  purpose  of  ascer- 
taining the  assets  and  liabilities  of  the  corpora- 
tion he  was  represented  by  the  corporation,  or  by 
its  general  receiver  appointed  prior  to  the  institu- 
tion of  the  suit,  and  as  to  such  matters  he  is 
bound  by  the  adjudication,  though  not  personally 
made  a  party.  Childs  v.  Cleaves,  95  Me.  498;  50 
Atl.  Rep.  714  (1901). 

A  receiver  of  corporation  may  sue  in  States 
other  than  the  one  of  the  corporation's  residence, 
to  enforce  a  statutory  liability  of  stockholders  of 
the  corporation  imposed  by  the  latter  State.     Id. 


The  authority  of  a  receiver  of  a  foreign  corpo- 
ration emanates  directly  from  the  statute  under 
which  he  was  appointed;  and  where  he  is  expressly 
authorized  and  directed  by  the  decree  of  the 
courts  of  another  State  to  institute  in  his  own 
name,  as  receiver,  all  auxiliary  actions  necessary 
t6  enforce  the  liability  of  nonresident  stock- 
holders, the  question  as  to  whether  he  has  suc- 
ceeded to  the  rights  either  of  the  corporation  or 
the  creditors  is  immaterial.     Id. 

The  rights  of  resident  creditors  in  a  foreign 
State  cannot  intervene  to  prevent  the  enforcement 
.of  nonresident  stockholder's  liability  in  such  State, 
where  the  statute  defining  the  liability  declares 
that  it  shall  be  enforced  for  the  benefit  of  all 
creditors  of  the  corporation.    Id. 

The  principle  of  comity  between  States  is  broad 
enough  to  extend  recognition  in  one  State  to  a 
foreign  receiver  seeking  to  enforce  nonresident 
stockholders'  liability  under  statutes  of  the  State 
of  the  creation  of  the  corporation.     Id. 

Statutory  obligations  of  nonresident  stockhold- 
ers may  be  enforced  extra-territorially  in  any 
court  of  competent  jurisdiction,  except  where  the 
rights  of  a  citizen  in  the  State  of  the  forum  are 
thereby  prejudiced,  or  the  public  policy  of  such 
State  is  contravened.     Id. 
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Cn.    21.  Service  of  process  on  corporations. 
71.  Employes  to  be  permitted  to  vote. 
272.  Franchise  tax  of  corporations. 

CHAPTER  21. 

Service  of  Process  on  Corporations. 

AN  ACT  to  repeal  Section  two  hundred  and 
ninety-six  of  Article  23  of  the  Code  of 
Public  General  Laws,  title  "  Corporations," 
sub-title  "  Process,"  as  amended  by  the  Act 
of  the  General  Assembly  of  Maryland  of 
1892,  Chapter  six  hundred  and  one,  and  to 
re-enact  the  same  with  amendments. 

§  .  Be  it  enacted  by  the  General 
Assembly  of  Maryland,  That  section  two 
hundred  and  ninety-six  of  Article  23  of  the 
Code  of  Public  General  Laws,  title  "  Corpora- 
tions," sub-title  "  Process,"  as  amended  by 
the  Act  of  the  General  Assembly  of  Mary- , 
land  of  eighteen  hundred  and  ninety-two, 
Chapter  six  hundred  and  one,  be  and  the 
same  is  hereby  repealed  and  re-enacted  so  as 
to  read  as  follows: 

296.  Process  issued  by  any  Court  or  Jus- 
tice of  the  Peace  of  this  State  against  any 
corporation  incorporated  under  its  laws  may 
be  served  on  any  president,  director,  man- 
ager, ticket  agent  or  persons  selling  tickets 
other  than  conductors  for  passengers  of  any 
railroad  company  or  other  officers  of  such 
corporation,  and  if  neither  the  president  nor 
any  of  the  directors,  managers,  ticket  agents 
or  other  officers  of  such  corporation  reside 
in  this  state,  such  process  may  be  served 
anywhere  within  this  state  on  any  agent,  at- 
torney or  other  person  in  the  service  of  such 
corporation;  provided,  that  in  every  case  the 
officer  serving  process  shall  leave  a  copy  of 
such  process  with  the  person  upon  whom  the 
same  is  served.  And  whenever  any  trust  or 
guarantee  company  which  shall  be  author- 
ized and  empowered  under  the  laws  of  this 
state  to  insure  the  fidelity  of  persons  holding 
places  of  trust  or  responsibility  in,  to  or 
under  any  State,  county,  city  corporation, 
company,  person  or  persons  whatsoever,  or 
to  become  security  for  the  faithful  perform- 
ance of  any  trust,  office,  duty,  contract  or 
agreement,  and  to  supersede  any  judgment 
or  to  go  upon  any  appeal  or  other  bond,  then 
any  such  trust  or  guarantee  company  shall 
be  liable  to  be  sued  in  any  of  the  counties  of 
this  state  or  in  the  city  of  Baltimore  when- 


ever any  such  bond  shall  be  given  or  liability 
Incurred  by  such  trust  or  guarantee  com- 
pany, and  process  shall  be  served  upon  any 
such  trust  or  guarantee  company,  as  is  here- 
inbefore provided  for  by  this  section,  and 
any  such  process  shall  be  issued  to  the 
sheriff  of  any  county  or  the  city  of  Balti- 
more, and  shall  be  made  returnable  to  the 
Clerk  of  the  Court  of  the  county  or  city  of 
Baltimore  from  which  the  same  issued;  and 
whenever  any  corporation  which  has  been  or 
may  hereafter  be  incorporated  under  the 
general  corporation  laws  of  this  state  shall 
carry  on  any  regular  business,  or  shall  habit- 
ually engage  in  any  avocation  or  employment 
in  another  county  than  that  in  which  its  cer- 
tificate of  incorporation  is  required  to  be  and 
has  been  recorded,  it  may  be  sued  either  in 
the  county  where  its  certificate  is  recorded  or 
in  the  county  where  it  transacts  business 
as  aforesaid,  whether  before  a  justice  of  the 
peace  or  in  a  court  of  law  or  equity,  and  proc- 
ess shall  be  served  upon  such  corporation  in 
the  same  manner  as  provided  herein  in  the 
case  of  trust  and  guarantee  companies;  and 
with  the  exception  herein  provided  for  all 
suits  which  shall  hereafter  be  brought 
against  any  corporation  which  has  been  or 
may  be  incorporated  under  the  general  in- 
corporation laws  of  this  state  shall  be 
brought  In  the  counties  or  city  of  Baltimore 
as  the  case  may  be,  in  which  the  certificate 
of  incorporation  is  required  to  be  and  has 
been  recorded. 

See  Anno.   Corp.  L.  (Vol.  I),  Md.,  p.  30. 

S  2.  And  be  it  enacted,  That  this  Act  shall 
take  effect  from  the  date  of  its  passage. 

(Approved  March  1,  1900.) 

CHAPTER  71. 

Employes   to    be   Permitted    to   Vote. 

AN  ACT  to  add  an  additional  section  to 
Article  33  of  the  Code  of  Public  General 
Laws  of  Maryland,  entitled  "  Elections,"  as 
re-enacted  by  Chapter  two  hundred  and 
two  of  the  Acts  of  1896,  said  section  to 
follow  section  eighty-three  of  said  article, 
and  to  be  designated  as  section  83A 

§  1.  Be  it  enacted  by  the  General  Assembly 
of  Maryland,  That  an  additional  section  be 
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and  the  same  is  hereby  added  to  article  33 
of  the  Code  of  Public  General  Laws  of  Mary- 
land, entitled  "  Elections,"  as  re-enacted  by 
Chapter  two  hundred  and  two  of  the  Acts  of 
1896  said  section  to  follow  section  eighty- 
three  of  said  article,  and  to  be  designated  as 
section  83 A,  and  to  read  as  follows: 

83A.  At  every  election,  whether  national, 
state  or  municipal,  hereafter  held  in  this 
State,  every  employer,  whether  a  body  cor- 
porate, Arm  or  individual,  shall  allow  its  or 
his  employe  or  employes  sufficient  time,  not 
exceeding  four  hours,  within  which  to  vote; 
provided,  that  the  said  employer  shall  have 
the  right  to  designate  the  time  when  his  em- 
ploye or  employes  shall  exercise  the  right 
herein  granted,  the  employe  or  employes  to 
be  allowed  sufficient  time  not  exceeding  four 
hours.  Any  employer,  whether  a  body  cor- 
porate, firm  or  individual,  and  any  officer  or 
agent  of  any  employer,  who  shall  refuse  to 
allow  its  or  his  employe  or  employes  suf- 
ficient time  not  exceeding  four  hours  within 
which  to  vote  or  who  shall  directly  or  indi- 
rectly prevent  or  hinder  its  or  his  employe 
or  employes  from  exercising  the  right  herein 
granted  by  any  form  of  inducement  what- 
ever, or  by  threats,  express  or  implied,  that 
the  exercise  by  said  employe  or  employes  of 
the  right  herein  granted  will  be  followed  by 
a  discharge  from  said  employment,  or  by  a 
reduction  in  salary  or  wages,  or  who  shall 
influence  or  attempt  to  influence  its  or  his 
employe  or  employes  not  to  exercise  the  right 
herein  granted  upon  any  pretext  whatever 
shall  be  guilty  of  a  misdemeanor,  and  upon 
conviction  thereof  shall  for  each  and  every 
offense  pay  a  fine  not  exceeding  the  sum  of 
five  hundred  dollars  and  be  imprisoned  in  jail 
for  a  period  not  exceeding  six  months,  or 
both,  in  the  discretion  of  the  court. 

§  2.  And  be  it  further  enacted,  That  this 
act  shall  'take  effect  from  the  date  of  its 
passage. 

(Approved  March  20,  1900.) 


CHAPTER   272. 

Franchise  Tax  of  Corporations. 

AN  ACT  to  add  three  new  sections  to 
Article  23  of  the  Code  of  Public  General 
Laws,  title  "  Corporations,"  sub-title"  Gen- 
eral Regulations,"  to  follow  section  eighty- 
five,  and  to  be  designated  as  sections  85A, 
85B  and  85C. 

§  1.  Be  it  enacted  in  the  General 
j*  ssembly  of  Maryland,  That  three  new  sec- 
tions be  and  the  same  are  hereby  added  to 
Article  23  of  the  Code  of  Public  Laws,  title 
"  Corporations,"  sub-title  "  General  Regula- 
tions," to  follow  Section  eighty-five,  and  to 


be  designated  as  Sections  85A,  85B  and  85C, 
and  to  read  as  follows: 

85A.  All  corporations  heretofore  chartered 
under  any  of  the  laws  of  this  State,  except 
cemetery  companies,  companies  created  for 
purely  benevolent  or  charitable  purposes, 
railroad  companies  and  building  or  home- 
stead associations,  which  have  not  within 
two  years  from  the  date  of  the  granting  of 
their  charters  or  certificates  of  incorporation 
actually  organized  and  begun  business,  shall 
be  conclusively  presumed  to  have  surren- 
dered all  corporate  or  charter  rights,  unless 
within  six  months  from  the  first  day  of  June, 
1900,  each  of  said  corporations  pay  to  the 
Treasurer  of  this  State  a  franchise  tax  equal 
to  one-eighth  of  one  per  cent,  per  annum, 
accounting  from  two  years  after  the  date  of 
the  granting  of  such  charter  or  certificate  of 
incorporation,  upon  the  amount  of  capital 
stock  required  to  be  subscribed  before  it  is 
authorized  to  begin  business,  and  upon  pay- 
ment as  aforesaid,  and  receiving  the  receipt 
of  the  Comptroller  therefor  the  said  cor- 
porate or  charter  rights  shall  continue. 

85B.  All  corporations  hereafter  organized 
under  any  of  the  laws  of  this  State,  except  as 
excepted  in  the  preceding  section,  which 
shall  not  within  two  years  from  the  date  of 
the  granting  of  their  charters  or  certificates 
of  organization  actually  organize  and  begin 
business  shall,  in  addition  to  other  taxes  re- 
quired by  law  to  be  paid  annually  after  the 
expiration  of  the  two  years  aforesaid,  pay 
to  the  treasurer  a  franchise  tax  equal  to  one- 
eighth  of  one  per  cent  per  annum  until  the 
said  corporation  actually  organizes  and  be- 
gins business  upon  the  amount  of  its  capital 
stock  required  to  be  subscribed,  before  it 
begins  business;  on  default  of  such  payment 
annually  all  the  corporate  rights  and  fran- 
chises of  such  corporation  shall  be  suspended 
until  such  payments  have  been  made. 

85C.  All  corporations  mentioned  in  section 
85A,  and  thereby  required  to  renew  their 
corpora  ;e  rights  and  franchises,  shall  be  re- 
quired annually  after  such  renewal,  and  un- 
til they  actually  organize  and  begin  business, 
to  pay  the  franchise  tax  required  under  the 
next  preceding  section  of  corporations  here- 
after organized,  with  like  penalties  in  case 
of  default.  The  several  corporations  men- 
tioned in  sections  85A,  85B  and  S5C  of  this 
article,  shall  be  liable  for  the  payment  of  the 
franchise  tax  imposed  herein  upon  their  re- 
spective corporations,  and  in  the  same  man- 
ner as  though  they  had  jointly  severally 
agreed  to  pay  the  same;  and  the  state  Tax 
Commissioner  is  hereby  charged  with  the 
duty  of  carrying  the  provisions  of  said  sec- 
tions into  effect  by  assessing  the  said  fran- 
chise tax  upon  the  several  corporations  in 
said  sections  required  to  pay  the  same. 

(Approved  April  5,  1900.) 
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CHAPTER   139. 

Employers'  and  Employes'  Co-operative 
Insurance  and  Liability. 

AN  ACT  to  create  a  Co-operative  Insurance 
Fund,  to  be  maintained  by  both  employers 
and  employes  in  certain  perilous  occupa- 
tions, such  as  mining,  quarrying,  railroad- 
ing, building  and  excavating,  and  to  add  a 
new  Article  to  the  Code  of  Public  General 
Laws,  said  Article  to  be  designated  as 
Article  number  one  hundred  and  two,  the 
title  and  subject  thereof  to  be  "  Employers 
and  Employes  Co-operative  Insurance  and 
Liability,"  said  Article  to  follow  Article 
number  one  hundred  and  one. 

§  1.  Be  it  enacted  by  the  General 
Assembly  of  Maryland,  That  an  additional 
Article,  to  be  designated  as  Article  number 
one  hundred  and  two,  title  "  Employers  and 
Employes  Co-operative  Insurance  and  Lia- 
bility," be  and  the  same  is  hereby  enacted 
and  added  to  the  Code  of  Public  General 
Laws  of  the  State  of  Maryland,  said  Article 
to  follow  Article  number  one  hundred  and 
one,  which  said  Article  hereby  enacted  shall 
be  and  read  as  follows: 

§  2.  Any  corporation,  partnership,  asso- 
ciation, individual  or  individuals  engaged  in 
the  business  of  operating  any  coal  or  clay 
mine,  quarry,  steam  or  street  railroad  in  the 
State  of  Maryland,  and  any  incorporated 
town,  city  or  county  in  the  State  engaged  in 
the  work  of  constructing  any  sewer,  excava- 
tion or  other  physical  structure,  or  the  con- 
tractors for  any  such  town,  city  or  county, 
shall  be  liable  in  law  to  any  employe  engaged 
in  the  above-named  occupations,  or  in  case 
of  death  to  his  wife,  her  husband,  if  the  de- 
ceased be  a  married  woman,  or  to  his  or  her 
parent  or  children,  in  accordance  with  sec- 
tion two  of  Article  sixty-seven  of  the  Code 
of  Public  General  Laws,  for  the  damages 
flowing  from  an  injury  to  said  employe  or 
from  the  death  of  such  employe,  when  such 
death  or  injury  is  caused  by  the  negligence 
of  the  employer  or  by  the  negligence  of  any 
servant  or  employe  of  such  employer;  and  if 
it  appears  that  such  injury  or  death  was 
caused  by  the  joint  negligence  of  such  em- 


ployer, his  servants  or  employes,  on  the  one 
hand,  and  the  negligence  of  the  injured  or 
deceased  employe  on  the  other  hand,  then 
the  employer  shall  be  liable  for  one-half  of 
the  damages  sustained  by  such  injury  or 
death. 

§  3.  Provided,  however,  that  no  em- 
ployer, town,  city  or  county  (contractor  or 
contractors  therefor)  shall  be  liable  under  the 
preceding  section  of  this  Act,  if  the  said  em- 
ployer, city,  town  or  county  (or  contractor  or 
contractors  therefor)  shall  pay  the  following 
annual  sums  in  advance  into  the  hands  of 
the  Insurance  Commissioner  of  the  State  of 
Maryland,  in  monthly  installments:  First. 
Every  employer  engaged  in  coal  or  clay 
mining  or  quarrying  shall  pay  the  annual 
sum  of  one  dollar  and  eighty  cents  for  every 
person  employed  and  working  in  the  State  of 
Maryland.  Second.  Every  employer  en- 
gaged in  operating  any  steam  railroad  shall 
pay  the  annual  sum  of  three  dollars  for  every 
person  employed  by  it  residing  in  the  State 
of  Maryland.  Third.  Every  employer  en- 
gaged in  the  business  of  operating  any  street 
railway  or  trolley  road  shall  pay  the  annual 
sum  of  sixty  cents  for  each  person  employed 
by  it  within  the  State  of  Maryland.  Fourth. 
Every  town,  city  or  county  (or  contractor  or 
contractors  therefor)  shall  pay  such  annual 
sum  of  money  for  each  person  employed  in 
the  work  of  constructing  any  sewer,  excava- 
tion or  other  physical  structure,  as  the  said 
Insurance  Commissioner  shall  adjudge  to  be 
necessary  to  insure  such  employes  in  the  sum 
of  one  thousand  dollars  in  the  event  of  death 
in  such  employment,  considering  the  occupa- 
tion of  trade  risk  involved;  provided,  how- 
ever, that  any  employer,  town,  city  or  county 
(or  contractor  therefor)  may  deduct  from  the 
wages  of  their  respective  employes  a  sum 
not  exceeding  one-half  the  amount  payable  to 
said  Insurance  Commissioner  under  this  Act, 
and  make  such  deduction  by  weekly,  monthly 
or  other  periodic  installments,  such  employ- 
ers to  inform  their  employes  of  this  provision 
at  the  time  of  their  employment  or  of  the 
continuance  of  their  employment  under  this 
Act  as  a  condition  of  such  employment;  pro- 
vided further,  that  no  party  liable  under  the 
preceding  section  of  this  Act  shall  be  entitled 
to  take  advantage  of  the  provisions  of  this 
section,  unless  the  said  party  shall  on  the 
first  Monday  of  each  month  make  a  report 
under  oath  to  the  Insurance  Commis- 
sioner aforesaid,  stating  the  number  of 
persons  employed  in  this  State  in  the 
respective  occupations  covered  by  this 
Act,  during  the  preceding  month  (even 
if  only  employed  for  a  fraction  of  said 
month),  and  the  estimated  number  to  be  em- 
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ployed  during  the  month  of  such  report,  and 
shall  pay  to  said  Insurance  Commissioner 
the  proper  monthly  installment  for  each  per- 
son employed  during  such  month  making 
up  for  any  shortage  in  the  payment  for  the 
preceding  month.  And  it  shall  be  unlawful 
for  any  person,  employer,  eluploye,  corpora- 
tion or  partnership  to  make  any  contract 
waiving  or  avoiding  or  affecting  the  full  legal 
effect  of  this  Act. 

§  4.  It  is  hereby  made  the  duty  of  the 
Insurance  Commissioner  of  the  State  to  re- 
ceive and  safe  custody  keep  of  all  such  sums 
of  money  or  insurance  premiums,  and  to  keep 
a  distinct  fund  therefor,  to  be  known  as  the 
Employers  and  Employes'  Co-operative  In- 
surance Fund,  and  to  invest  his  monthly 
balances  or  surplus  in  safe  and  convertible 
securities  of  any  State,  county  or  city  of  the 
United  States  or  the  bonds  of  the  United 
States',  and  the  bond  of  such  Insurance  Com- 
missioner shall  be  liable  for  such  fund,  and 
it  shall  be  his  duty  to  keep  accurate  accounts 
of  the  receipts  and  disbursements  of  such 
money,  and  full  statistics  of  the  operation  of 
this  function  of  this  department.  In  the 
event  of  the  death  of  an  employe  insured  un- 
der the  preceding  section  of  this  Act,  who 
shall  have  come  to  his  or  her  death  in  the 
course  of  the  employment  and  by  causes  aris- 
ing therein  (provided  such  death  shall  not 
have  occurred  at  a  period  longer  than  one 
year  from  the  date  of  the  injury),  then  the 
Insurance  Commissioner  upon  being  satisfied 
by  adequate  evidence  of  such  death  shall  pay 
to  the  administrator  or  executor  of  the  de- 
ceased, or  unto  the  widow  or  husband  or 
children  of  the  deceased,  as  the  said  In- 
surance Commissioner  shall  deem  wisest  for 
the  dependents,  if  there  be  any,  the  sum  of 
one  thousand  dollars,  and  shall  pay  such  in- 
demnification for  no  other  reason  or  cause 
whatsoever. 

§  5.  The  Insurance  Commissioner  shall  re- 
port in  January  of  each  year  to  the  Governor 
the  experience  of  this  function  of  his  depart- 
ment, and  shall  have  plenary  power  to  deter- 
mine all  disputed  cases  which  may  arise  in 
its  administration,  and  to  regulate  from  year 
to  year  the  rates  or  premiums  payable  in  or- 
der to  preserve  such  fund  and  pay  the  death 
indemnification  herein  provided.  He  shall  re- 
ceive in  compensation  for  the  extra  services 
imposed  by  this  Act  one  per  centum  of  the 
receipts  of  such  fund,  and  shall  have  power 
to  define  the  insurance  provisions  of  this  Act 
by  regulations  not  inconsistent  therewith,  and 
shall  prescribe  the  character  of  the  monthly 
or  other  reports  required  of  the  parties  liable 
hereunder  and  the  character  of  the  proofs  of 
death,  and  shall  have  power  to  make  all 
other  orders  and  rules  necessary  to  carry  out 
the  true  intent  and  purpose  of  this  Act. 

§  6.  If  any  party,  subject  to-  the  provisions 
of  this  Act,  shall  consider  that  he,  they  or  it 
is  or  are  making  better  provisions  on  the 
whole  for  the  workman  employed,  either  by 
way  of  payments  .in  case  of  death,  injury, 


sickness  or  old  age,  or  all  combined,  and  are 
contributing  more  in  such  manner  to  the  said 
workman  than  he,  they  or  it  would  be 
obliged  to  do  under  the  insurance  provision 
hereof,  then  said  party  may  make  applica- 
tion to  the  said  Insurance  Commissioner  to 
be  absolutely  released  and  exonerated  from 
all  liability  imposed  upon  the  applicant  by 
virtue  of  this  Act,  such  appiication  to  De  in 
writing,  under  oath,  whereupon  the  Insur- 
ance Commissioner  shall  cause  such  applica- 
tion to  be  published  in  some  newspaper  pub- 
lished in  the  city  or  county,  when  the  appli- 
cant has  its  principal  office  in  the  State,  at 
the  expense  of  the  applicant,  fixing  a  date  for 
a  hearing  to  be  given  to  all  persons  con- 
cerned, not  less  than  one  month  from  the 
day  of  the  filing  such  application;  and  the  said 
Insurance  Commissioner  shall  thereupon 
hear  all  parties  concerned  and  shall  have 
power  to  summon  witnesses  and  administer 
oaths,  and  if  upon  full  investigation  he  shall 
be  satisfied  that  the  application  of  such  appli- 
cant ought  to  be  granted,  and  that  such  ap- 
plicant does  and  will  make  better  provisions 
on  the  whole  for  workman  concerned  than  is 
made  by  this  Act,  then  the  said  Insurance 
Commissioner  is  hereby  empowered  to  re- 
lease said  applicant  from  all  liability  under 
this  Act,  by  appropriate  order  to  be  signed  by 
him,  a  certified  copy  whereof  of  the  Insur- 
ance Commissioner  shall  be  admissible  in 
evidence  as  proof  of  its  contents  in  any 
county  of  this  State;  provided,  that  the  said 
Insurance  Commissioner  shall  insert  in  said 
order  of  release  adequate  provision  for  the 
reviving  of  the  full  legal  effect  of  this  Act, 
in  case  such  applicant  should  fail  to  continue 
the  scheme  or  system  of  benefits  maintained 
by  such  applicant,  through  which  said  order 
of  release  is  granted. 

§  7.  The  words  party,  applicant  and  em- 
ployer, as  used  in  this  Act,  shall  be  construed 
to  mean  the  corporation,  association,  partner- 
ship, individual  or  individuals,  town,  city, 
county  (or  contractor  therefor)  liable  to  be 
sued  under  section  two  of  this  Act,  unless  a 
contrary  sense  appears.  The  word  employe, 
as  used  in  the  second  section  of  this  Act, 
shall  be  construed  to  mean  any  person  cm- 
ployed  in  the  State  and  residing  therein,  and 
under  section  four  of  this  Act  the  word  em- 
ploye shall  be  construed  to  mean  any  em- 
ploye for  whom  the  insurance  premiums 
herein  provided  for  have  been  paid. 

§  8.  The  Insurance  Commissioner  shall 
have  power  to  extend  the  benefits  of  all  the 
sections  of  this  Act,  except  the  second  sec- 
tion deferring  the  liability  of  employers,  to 
other  industrial  or  manual  occupations  in 
this  State,  fixing  such  rates,  terms,  condi- 
tions, qualifications  and  limitations  as  he 
may  adjudge  prudent 

§  9.  And  be  it  enacted,  That  this  Act  shall 
take  effect  upon  the  first  Monday  of  July  in 
the  year  nineteen  hundred  and  two. 

(Approved  April  1,  1902;  in  effect  first 
Monday  of  July,  1902.) 
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CHAPTER  198. 
Transfers   by  Insolvent  Corporations. 

AN  ACT  to  repeal  section  264A  of  Chapter 
349  of  the  Acts  of  eighteen  hundred  and 
ninety-six,  entitled  "An  Act  to  add  an 
additional  Section  to  Article  twenty-three 
of  the  Code  of  Public  General  Laws,  title 
*  Corporations,'  sub-title  '  Dissolution  of 
Corporations,'  to  follow  section  264,  to  be 
designated  as  Section  264A,  relating  to 
preferences  and  to  fraudulent  and  im- 
proper conveyances  and  transfers  made  by 
corporations  when  insolvent,  or  in  contem- 

,  plation  of  insolvency,"  and  to  re-enact  the 

,'   same  with  amendments. 

S  1.  Be  it  enacted  by  the  General  As- 
sembly of  Maryland,  That  section  264A  of 
chapter  349  of  the  Acts  of  eighteen  hundred 
and  ninety-six,  entitled  "  An  Act  to  add  an 
additional  section  to  Article  twenty-three  of 
the  Code  of  Public  General  Laws,  title  '  Cor- 
porations,' sub-title  '  Dissolution  of  Corpora- 
tions,' to  follow  section  264,  to  be  desig- 
nated as  a  section  264A,  relating  to  prefer- 
ences and  to  fraudulent  and  improper  con- 
veyances and  transfers  made  by  corporations 
when  insolvent,  or  in  contemplation  of  insol- 
vency," be  and  the  same  is  hereby  repealed 
and  re-enacted,  so  as  to  read  as  follows: 

264A.  Whenever  any  corporation  men- 
tioned in  section  264  of  this  Article,  other 
than  railroad  companies  chartered  by  this 
State,  shall  have  been  determined  or  proven 
to  be  insolvent,  as  in  said  section  264  stated, 
all  payments,  conveyances  and  assignments 
of  the  money,  property,  debts  or  claims  of 
said  corporation,  and  all  preferences  howso- 
ever made  by  it  or  by  any  of  its  officers  on  its 
behalf,  which  would  be  void  or  fraudulent  if 
the  same  had  been  made  by  a  natural  person, 
who  had  become  an  insolvent  under  Arti- 
cle 47  of  the  Code  of  Public  General  Laws, 
shall,  to  the  like  extent  and  with  like  reme- 
dies, be  fraudulent  and  void  when  made  by 
such  corporation  or  by  any  of  its  officers  on 
its  behalf;  and  whenever  any  such  corpora- 
tion shall  have  been  adjudged  to  be  dissolved 
as  provided  in  the  next  preceding  section  of 
this  Article,  all  of  its  property  and  assets  of 
every  description  shall  be  distributed  to  the 
creditors  of  said  corporation  in  the  same 
manner  that  the  property  and  assets  of  an 
insolvent  debtor  are  distributed  under  the 
provisions  of  Article  47  of  the  Code  of  Public 
General  Laws,  but  no  discharge  shall  be 
granted  to  the  said  corporation,  and  the  re- 
ceiver of  such  corporation  shall  have  the 
same  power  and  authority  to  maintain  suits 
and  proceedings,  to  set  aside  preferences  and 
void  and  fraudulent  transfers  and  payments, 
conveyances  and  assigments  by  said  corpora- 
tion or  by  any  of  its  officers  on  its  behalf,  in 
the  same  manner  and  to  the  same  extent  as 
the  permanent  trustee  of  an  insolvent  debtor 
has  under  Article  47  of  the  Code  of  Public 


General  Laws,  in  reference  to  preferences 
and  void  or  fraudulent  transfers,  payments, 
conveyances  and  assignments  when  made  by 
a  natural  person  who  has  become  an  in- 
solvent debtor,  and  the  date  of  the  filing  of 
the  bill  against  such  corporation,  upon  which 
it  may  be  dissolved,  shall  be  taken  and 
treated  for  the  purpose  of  determining  the 
validity  of  preferences  and  for  all  other  pur- 
poses as  the  date  of  the  filing  of  the  petition 
in  insolvency  by  or  against  a  natural  person; 
provided,  that  if  any  real  or  personal  prop- 
erty of  any  such  corporation  shall  have  been 
decreed  to  be  sold  by  virtue  of  any  decree  of 
any  Court  of  Equity,  for  the  enforcement  of 
a  mortgage,  deed  of  trust,  or  deed  of  trust  in 
the  nature  of  a  mortgage,  or  if  there  be  a 
power  of  sale,  or  a  consent  to  a  decree  for  a 
sale  contained  in  any  mortgage,  deed  or 
trust,  or  deed  of  trust  in  the  nature  of  a 
mortgage,  of  real  or  personal  property  of 
such  corporation,  as  the  case  may  be,  nothing 
in  this  Act  shall  be  taken,  deemed,  or  con- 
strued to  distrust,  defeat  or  impair  the  right 
of  the  trustee  or  trustees  named  in  such  de- 
cree, mortgage,  deed  of  trust,  or  deed  of  trust 
in  the  nature  of  a  mortgage,  to  make  sale  of 
the  property  named  therein  to  proceed  with 
such  sale,  or  to  execute  the  power  of  sale 
contained  in  such  decree,  mortgage,  deed  of 
trust  or  deed  of  trust  in  the  nature  of  a 
mortgage,  unless  such  right  or  power  shall 
be  waived  in  writing  by  the  mortgagee  or 
trustee;  and  in  all  such  cases,  in  the  absence 
of  waiver  of  such  right  by  the  mortgagee  or 
trustee,  any  trustee  or  trustees,  receiver  or 
receivers,  appointed  in  any  proceedings 
taken  under  this  Act,  shall  only  be  author- 
ized to  sell  the  equity  of  redemption  in  all 
such  property  covered  by  such  decree,  mort- 
gage, deed  of  trust  or  deed  of  trust  in  the 
nature  of  a  mortgage,  as  aforesaid. 

§  2.  And  be  it  further  enacted,  That  this 
Act  shall  take  effect  from  the  date  of  its 
passage. 

(Approved  April  8,  1902.) 

CHAPTER  271. 

Refrigeration  Corporations. 

AN  ACT  to  add  a  new  Section  to  Article  23 
of  the  Code  of  Public  General  Laws,  title 
"  Corporations,"  subtitle  "  Provisions  for 
the  Formation  of  Corporations,"  to  come  in 
after  section  19A,  and  to  be  called  section 
19B,  and  to  read  as  follows: 

19B.  Corporations  formed  under  the  pre- 
ceding section  19  shall  have  power  to  f  urnisli 
refrigeration  as  well  as  heat. 

§  2.  And  be  it  further  enacted,  That  this 
Act  shall  take  effect  from  and  after  the  data 
of  its  passage. 

(Approved  April  8,  1902.) 
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CHAPTER  446. 

Commission  to   Revise   Corporation  Laws. 

AN  ACT  providing  for  the  appointment  by 
the  Governor  of  a  Commission  to  revise  the 
Incorporation  Laws  of  this  State  and  to 
prepare  a  general  system  of  Incorporation 
Laws  for  this  State. 

§  1.  Be  it  enacted  by  the  General  As- 
sembly of  Maryland,  That  the  Governor  be 
and  he  is  hereby  authorized  and  requested 
to  appoint  a  commission  consisting  of  three 
members  of  the  bar,  of  capacity,  learning 
and  experience,  to  whose  duty  it  shall  be  to 
carefully  revise  the  Incorporation  Laws  of 
this  State  and  to  prepare  and  report  to  the 
General  Assembly  of  Maryland  at  the  next 
session  the  draft  of  a  general  system  of  law 
providing  for  the  formation  of  corporations 
of  all  lawful  descriptions,  and  accurately  de- 
fining their  duties,  powers  and  obligations, 
with  appropriate  details  regulating  the  gen- 
eral method  of  conducting  their  operations, 
the  remedies  for  abuse,  measure  and  increase 
of  their  corporate  powers  and  methods  for 
dissolving  them  and  for  the  service  of  legal 
process  against  them,  and  embodying  all  pro- 
visions proper  for  a  complete  system  of  incor- 
poration law. 

(Approved  April  8,  1902.) 

CHAPTER  468. 

Taxation;    Annual    Statements    of    Corpo- 
rations. 

AN  ACT  to  repeal  Section  one  hundred  and 
thirty-eight  of  Article  eighty-one  of  the 
■Code  of  Public  General  Laws  of  Maryland, 
entitled  "  Revenue  and  Taxes,"  and  re- 
enact  the  same  with  amendments. 

§  1.  Be  it  enacted  by  the  General  Assembly 
of  Maryland,  That  section  one  hundred  and 
thirty-eight  of  Article  eighty-one  of  the  Code 
of  Public  General  Laws  of  Maryland,  en- 
titled "  Revenue  and  Taxes,"  be  and  the 
same  is  hereby  repealed  and  re-enacted,  so 
as  to  read  as  follows: 

138.  The  president  or  other  proper  officer 
of  the  banks,  State  and  National,  and  other 
incorporated  institutions  in  the  several  coun- 
ties, the  city  of  Baltimore  and  other  incor- 
porated towns  of  Maryland,  shall  annually, 
on  or  before  the  first  day  of  March,  furnish 
to  the  County  Commissioners  of  each  county 
or  the  Appeal  Tax  Court  of  Baltimore  City 
and  the  city  clerk  of  each  city,  town  or 
village  incorporated  in  the  State  of  Mary- 
land, in  which  any  of  its  stockholders  may 
reside,  a  list  of  the  said  stockholders,  so  far 
as  their  place  of  residence  may  be  known 
to  such  officer,  together  with  the  number  of 
shares  of  stock  held  by  each.  In  case  the 
president  or  other  proper  officer  of  said  bank 


or  other  corporation  fail  or  refuse  to  furnish 
a  statement  herein  required  to  the  County 
Commissioners  or  Appeal  Tax  Court  or  city 
clerk  aforesaid,  on  or  before  the  day  herein- 
before specified  for  that  purpose,  then  for 
each  day  that  shall  thereafter  elapse  until 
the  said  statement  shall  be  furnished,  the 
said  bank  or  other  corporation  shall  pay  to 
the  County  Commissioners,  or  Mayor  and 
City  Council  of  Baltimore,  or  other  municipal 
corporation,  as  the  case  may  be,  the  sum  of 
one  hundred  dollars;  and  for  the  valuation 
and  effectual  collection  of  taxes  assessed  on 
the  stock  of  banks  or  other  incorporated 
institutions,  held  by  non-residents,  the  presi- 
dent or  other  proper  officer  of  the  corpora- 
tion shall  annually,  on  or  before  the  first  day 
of  March,  make  out  and  deliver  to  the  County 
Commissioners  of  the  County  or  Appeal  Tax 
Court  or  city  clerk  of  the  municipal  corpora- 
tion where  the  said  corporation  is  situate,  an 
account  .of  the  number  of  shares  of  stock  in 
such  corporation  held  by  persons  not  resi- 
dents of  this  State,  and  the  same  shall  be 
valued  at  its  actual  cash  value,  to  and  in  the 
name  of  such  stockholders,  respectively;  but 
the  tax  assessed  on  such  stock  shall  be  levied 
and  collected  from  said  corporation,  and  may 
be  charged  to  the  account  of  such  non-resi- 
dent stockholders  in  the  said  corporation,  and 
shall  be  a  lien  on  the  stocks  therein  held  by 
such  stockholders,  respectively,  until  paid; 
and  in  no  case  shall  the  stock  of  any  corpo- 
ration, in  the  aggregate,  be  valued  at  less 
than  the  full  value  of  the  real  estate  and 
chattels,  real  or  personal,  held  by  or  belong- 
ing to  such  corporation  in  the  several  coun- 
ties and  city  of  Baltimore,  whether  shares  of 
said  stock  are  quoted  on  the  market  or  not; 
in  case  of  failure  or  refusal  to  comply  with 
this  requirement,  the  said  bank  or  other  in- 
corporated institution  shall  be  liable  to  the 
penalty  hereinbefore  prescribed;  and  the 
president  and  cashier  or  treasurer  of  any 
such  bank  or  other  incorporated  institution 
failing  to  comply  in  every  respect  with  the 
provisions  of  this  section  shall  be  liable  to 
indictment  therefor,  and  on  conviction  shall 
be  fined  not  less  than  five  hundred  dollars 
nor  more  than  five  thousand  dollars,  in  the 
discretion  of  the  court,  and  shall  stand  com- 
mitted until  such  fine  is  paid. 

§  2.  And  be  it  enacted,  That  this  Act  shall 
take  effect  from  the  date  of  its  passage. 

(Approved  April  8,  1902.) 

CHAPTER  486. 

Taxation;  Assessment  of  Corporate  Bonds, 
Etc. 

AN  ACT  to  add  a  new  section  to  Article  81 
of  the  Code  of  Public  General  Laws,  title 
"  Revenue  and  Taxes  ",  to  be  designated 
221,  to  follow  Section  220  of  said  Article, 
and  to  repeal  all  Acts  or  parts  of  Acts,  laws 
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or  parts  of  laws,  in  conflict  with  the  pro- 
visions of  this  Act,  so  far  as  the  same 
shall  be  in  conflict. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  Maryland,  That  a  new  section  be  and 
the  same  is  hereby  added  to  Article  81  of 
the  Oode  of  Public  General  Laws,  title 
"  Revenue  and  Taxes,"  to  follow  section  220, 
and  to  be  designated  as  section  221,  and  to 
read  as  follows: 

221.  All  bonds,  certificates  of  indebtedness, 
or  evidence  of  debt,  in  whatsoever  form, 
made  or  issued  by  any  public  or  pri- 
vate corporation  incorporated  by  this  State 
or  any  other  State,  territory,  district 
or  foreign  country,  or  issued  by  any 
State,  territory,  district  or  foreign  country, 
and  all  personal  property  of  any  kind 
whatsoever,  not  exempt  from  taxation  by 
the  laws  of  this  State,  in  which  any  resi- 
dent of  any  county  of  this  State  has  an 
equitable  interest,  with  the  legal  title  to  the 
same  in  some  other  person  or  corporation 
who  is  a  resident  of  some  other  county  of 
this  State  or  of  the  city  of  Baltimore,  or  (in 
the  case  of  a  corporation)  which  has  its  main 
office  or  principal  place  of  business  in  some 
other  county  in  this  State  or  in  the  city  of 
Baltimore,  shall  be  valued  and  assessed  for 
the  purposes  of  State,  and  county  taxation 
to  the  equitable  owner  thereof  in  the  county 
in  which  he  or  she  resides,  to  the  extent  of 
his  or  her  equitable  interest  as  aforesaid, 
and  the  taxes  due  thereon  shall  be  paid  by 
the  holder  of  said  legal  title  to  the  collector 
of  taxes  for  the  county  or  city  in  which 
said  property  is  so  valued  and  assessed. 

§  2.  And  be  it  enacted,  That  all  provisions 
of  this  Act,  when  they  shall  become  oper- 
ative, shall  repeal  all  Acts  or  parts  of  Acts, 
laws  or  parts  of  laws,  inconsistent  herewith, 
to  the  extent  of  such  inconsistency. 

§  3.  And  be  it  enacted,  That  this  Act  shall 
take  effect  from  the  date  of  its  passaga. 

(Approved  April  9,  1902.) 

CHAPTER  566. 

Employment  of  Children  in  Eactories. 

AN  ACT  to  repeal  and  re-enact  Section  4  of 
Article  100  of  the  Code  of  Public  General 
Laws,  as  enacted  by  Chapter  317,  Acts 
1894,  title  "  Work-Hours  of,  in  Factories," 
regulating  the  employment  of  children. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  Maryland,  that  section  4  of  Article 
100  of  the  Code  of  Public  General  Laws,  title 
"  Work-Hours  of,  in  Factories,"  be  and  the 
same  is  hereby  repealed  and  re-enacted,  to 
read  as  follows: 

§  4.    Be  it  enacted,  That  no  proprietor  or 

owner  of  any  mill  or  factory  in  this  State, 

other  than  establishments  for  manufacturing 

canned  goods,  or  manager,  agent,  or  foreman, 
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or  other  person  in  charge  thereof  shall,  after 
the  first  day  of  October,  in  the  year  eighteen 
hundred  and  ninety-four,  employ  or  retain 
in  employment  in  any  such  mill  or  factory, 
any  person  or  persons  under  fourteen  years 
of  age,  unless  said  child  is  the  only  support 
of  a  widowed  mother,  invalid  father,  or  is 
solely  dependent  upon  such  employment  for 
self  support;  and  if  any  such  proprietor  or 
owner  of  any  such  mill  or  factory,  or  man- 
ager, agent,  foreman  or  other  person  in 
charge  thereof  shall  wilfully  violate  the  pro- 
visions of  this  section,  he  shall  be  guilty  of  a 
misdemeanor,  and  on  conviction  thereof  shall 
be  fined  not  less  than  one  hundred  dollars  for 
each  and  every  offense  so  committed,  and 
pay  the  cost  of  prosecution,  one-half  to  go 
to  the  informer  and  the  other  half  to  the 
school  fund  of  the  county  or  city  in  which 
the  offense  shall  have  been  committed;  pro- 
vided, that  nothing  in  this  section  shall  apply 
to  Frederick,  Washington,  Queen  Anne's, 
Carroll,  Wicomico,  Caroline,  Kent,  Somerset, 
Cecil,  Calvert,  St.  Mary's,  Prince  George's, 
Howard,  Baltimore,  Worcester,  Garret,  Tal- 
bot, Montgomery  and  Hartford  counties. 

(Approved  April  11,  1902.) 

CHAPTER  589. 

Payment    of    Wages    by    Certain    Corpo- 
rations. 

AN  ACT  to  regulate  the  payment  of  wagea 
by  Corporations  or  Associations  engaged 
in  Mining  or  Quarrying,  Manufacturing, 
Operating  Steam  or  Electric  Railroads, 
Street  Railways,  Telegraph,  Telephone 
and  Express  Companies,  doing  business  in 
Maryland. 

I  1.  Be  it  enacted  by  the  General  Assem- 
bly of  Maryland,  That  from  and  after  a  pe- 
riod of  one  month,  subsequent  to  the  first  day 
of  April,  in  the  year  nineteen  hundred  and 
two,  every  association  or  corporation  doing 
business  in  the  State  of  Maryland  employing 
wage-workers,  whether  skilled  or  ordinary 
laborers,  engaged  in  manual  or  clerical  work, 
in  the  business  of  mining,  manufacturing, 
operating  a  steam  or  electric  railroad,  street 
railway,  telegraph,  telephone  or  express  com- 
pany, shall  make  payment  in  lawful  money 
of  the  United  States,  to  said  employes,  labor- 
ers and  wage-workers,  or  to  their  authorized 
agents,  not  later  than  the  tenth  day  of  each 
and  every  month,  the  full  amount  of  wages 
or  earnings  due  the  said  employes,  laborers 
and  wage-workers  for  the  previous  month's 
services,  at  their  respective  places  of  em- 
ployment or  at  any  intervals  or  periods  less 
than  the  time  named  in  this  Act. 

§  2,  And  be  it  further  enacted,  That  in 
case  any  of  said  corporations  or  associa- 
tions mentioned  in  section  1  of  this  Act,  and 
doing  business  as  aforesaid,  or  any  of  theii 
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officers  shall  refuse  to  make  payment  at  the 
times  set  forth  in  section  1  of  this  Act,  to 
their  wage-workers,  laborers  or  other  em- 
ployes the  wages  due  them,  or  any  of  them, 
said  association,  corporation  or  officer  so  re- 
fusing shall  be  guilty  of  a  misdemeanor,  and 
be  liable  to  indictment  therefor,  and  upon 
conviction,  shall  be  fined  a  sum  not  exceed- 
ing two  hundred  dollars  for  each  offense; 
provided  nothing  in  this  Act  shall  interfere 
with  the  local  law  providing  for  two  weeks' 
pay  in  Allegany  county. 

§  3.  And  be  it  further  enacted,  That  this 
Act  shall  take  effect  from  the  date  of  its 
passage. 

(Approved  April  11,  1902.) 


DECISIONS. 

(Include  51  AH.   Eep.  311.) 

Reincorporation. 

A  corporation  incorporated  in  1869,  nnder  Act 
of  1868,  chap.  471,  is  entitled  to  reincorporate  un- 
der Code  1888,  art.  23,  §  81;  the  words  "hereto- 
fore formed  "  in  the  latter  enactment  refer  to  the 
date  of  enactment  of  the  Code,  and  not  to  the 
date  of  the  Act  of  1868.  Erb  v.  Grimes,  94  Md. 
92;  50  Atl.  Ben.  397  (1901). 

[Code  Md.  1888,  art.  23,  §  81;  Anno.  Corp.  L. 
Md.,  p.  22.] 

Code  1888,  art.  23,  requiring  the  certificate  of 
a  corporation  reincorporating  under  that  article  to 
state  the  new  name  and  the  former  name  of  the 
corporation,  is  sufficiently  complied  with  where 
the  W  Savings  Institution  reincorporated  as  the 
W.  Savings  Bank;  altering  the  name  did  not  Im- 
pair the  validity  of  the  new  corporation.     Id. 

The  requirement  of  Code  1888.  art.  23,  that 
every  corporation  formed  thereunder  shall  in- 
clude in  its  name  the  name  of  the  county  or  city 
in  which  it  is  organized,  Is  sufficiently  complied 
with  by  the  name  "  Westminister  Savings  Bank," 
no  indication  being  made  of  which  county  West- 
minister is  located  in.  The  name  of  such  a  well- 
known  city  answers  the  purpose  of  the  law,  and 
gives  sufficient  notice  of  the  location  of  the  cor- 
poration.    Id. 

Snits  agralnst  corporation,  -where  bronght. 

Suit  may  be  brought  against  a  corporation  not 
incorporated  under  the  General  Corporation  Law, 
either  In  the  county  in  which  It  transacts  busi- 
ness, or  In  the  county  In  which  Its  certificate  is 
recorded.  Henderson  v.  Maryland  Fire  Ins.  Co., 
90  Md.  47;  44  Atl.  Eep.  1020  (1899). 

Neglect    of    officers;    enforcement    of    lia- 
bility. 

Directors  or  managers  of  a  corporation  are  re- 
quired to  perform  their  duties  with  reasonable 
skill  and  care,  and  are  answerable  for  neglect  to 
exercise  that  degree  of  prudence  that  men  gen- 
erally exercise  in  their  own  affairs  under  like  cir- 
cumstances.    Fisher  v.  Parr,  92  Md.  245;  48  Atl. 

Equity  has  jurisdiction  of  a  bill  filed  by  a  cor- 
poration, or  by  lta  receivers,  when  Insolvent,  to 
enforce  the  personal  liability  of  the  directors  of 
the  corporation  for  negligence  in  the  performance 
of  their  duties.     Id. 

It  is  not  enough  that  directors  employ  officers 
and  agents  of  good  character  and  skill,  but  the 
conduct  of  the  agents  must  be  watched  with  such 
vigilance  as  a  discreet  business  man  would  exer- 
cise over  his  own  affairs.  The  directors  are 
liable  if  they  suffer  the  corporate  property  to  be 
lost  by  gross  inattention  to  the  duties  of  their 
trust  and  are  not  relieved  from  liability  because 
they 'had  no  actual  knowledge  of  wrongdoing,  if 
that  Ignorance  was  the  result  of  gross  negligence. 
Id. 


If  all  the  directors  are  guilty  of  negligence,  all 
are  equally  liable,  but  if  only  some  have  been 
negligent,  each  will  be  held  liable  for  the  con- 
sequences of  his  own  negligence.     Id. 


Loans  to  stockholders. 

Code  Pub.  Gen.  Laws,  art.  23,  §  69,  providing 
that  no  corporation  incorporated  under  Code  Pub. 
Gen.  Laws,  art.  23,  §  113,  shall  loan  money  to 
any  stockholder  therein,  and  providing  that  If  any 
loan  be  made  to  a  stockholder,  the  officers  making 
it  or  assenting  thereto  shall  be  Jointly  and  sev- 
erally liable  for  the  debts  of  the  corporation  con- 
tracted prior  thereto  to  the  extent  of  double  the 
amount  of  such  loan,  applies  to  all  corporations 
formed  under  article  23  of  the  Code,  except  those 
expressly  exempted  In  section  69  from  its  opera- 
tion. Fisher  v.  Parr,  92  Md.  245;  48  Atl.  Rep. 
621  (1901). 

[Pub.  Gen.  Laws,  art.  23,  §  69;  Anno.  Corp.  L. 
Md.,  p.  19.] 


Transfer    of   stock   on   hooks    of   corpora- 
tion. 

A  bill  in  equity  lies  to  compel  a  corporation  to 
transfer  on  Its  books,  shares  of  stock  to  a  pur- 
chaser of  the  same,  and  to  issue  a  certificate 
therefor.  Eeal  Estate  Trust  Co.  v.  Bird,  90  Md. 
229;  44  Atl.  Eep.  1048  (1899). 

Subscription  to  new  shares. 

If  the  holder  of  shares  of  stock  waives  to  the 
corporation  his  right  to  subscribe  to  new  shares, 
the  Issue  of  which  may  be  thereafter  authorized, 
and  subsequently  transfers  his  shares  to  a  person 
who  has  no  notice  of  such  waiver,  the  transferee 
Is  not  affected  by  the  waiver,  and  is  entitled  to 
subscribe  to  the  new  shares,  the  Issue  of  which 
is  authorized  when  he  Is  holder  of  the  original 
shares.  Eeal  Estate  Trust  Co.  v.  Bird,  90  Md. 
229;  44  Atl.  Eep.  1048  (1899). 

The  person  entitled  to  subscribe  to  the  Increased 
stock,  to  which  stockholders  are  by  the  charter 
of  a  corporation  entitled,  is  not  the  original  sub- 
scriber, but  the  holder  of  the  original  stock  at 
the  time  the  Increase-  is  legally  authorized,  the 
right  to  the  Increase  being  an  incident  to  the 
ownership  of  the  stock.     Id. 

When  a  corporation  wrongfully  refuses  to  trans- 
fer to  a  stockholder  the  proportion  of  the  subse- 
quent Increase  in  the  stock  of  the  corporation, 
to  which,  by  the  charter  of  the  corporation,  he 
is  entitled,  such  transfer  may  be  compelled  in  an 
action,  and  will  be  considered  as  made  as  of  the 
date  of  his  first  demand  therefor.     Id. 


Preferred  stockholders. 

The  rights  of  holders  of  preferred  shares  of 
stock  In  a  corporation  depend  upon  the  terms  of 
the  contract,  or  of  the  statute,  under  which  such 
shares  were  issued.  Scott  v.  Baltimore  &  O.  E.  E. 
Co.,  93  Md.  475;  49  Atl.  Eep.  327  (1901). 

Stockholder's  liability:  right   of  set-off. 

In  an  action  against  a  stockholder  to  enforce  the 
statutory  liability  established  by  Act  of  1888, 
chap.  294,  which  allows  a  certain  corporation  to 
continue  on  condition  that  the  stockholders  and 
directors  shall  assume  liability  for  all  the  debts 
of  the  corporation  to  the  amount  of  their  respect- 
ive holdings  of  stock,  the  stockholder  Is  entitled 
to  set  off  a  debt  owing  to  him  by  the  corporation. 
Cahlll  v.  Original  Biff  Gun  Beneficial  &  Pleasure 
Assn.    of    South    Baltimore,         Md.  ;    50   Atl. 

Eep.  1044  (1902). 

Stockholders'  liability  enforced  by  cred- 
itors only. 

The  charter  of  a  bank  provided  that  the  stock- 
holders should  be  liable  for  Its  debts  to  the 
amount  of  their  shares  of  stock.  Held,  that  upon 
the  Insolvency  of  the  bank  the  receivers  thereof 
are  not  authorized  to  enforce  this  statutory  lia- 
bility, the  same  not  being  an  asset  of  the  bank. 
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but  the  liability  of  the  stockholders  Is  enforce- 
able only  by  the  creditors  themselves.  Colton  v. 
Mayer,  90  Md.  711;  45  Atl.  Rep.  874  (1900). 

Rights  of  creditors  holding  stock  as  col- 
lateral. 

Creditors  of  a  corporation_to  whom  preferred 
stockholders  have  assigned  the  stock,  as  collateral, 
are  not  required  to  deduct  the  value  thereof  from 
their  claims  before  sharing  with  general  creditors. 


Rogers  v.  Citizens'  Nat.  Bank,  93  Md.  613;  49  Atl. 
Rep.  843  (1901). 

Assessment  against  railroad  corporation. 

Where  a  railroad  company  claimed  that  it  was 
exempt  from  taxes,  and  on  this  account  taxes 
against  it  were  not  assessed  at  the  time  required 
by  law,  it  cannot  escape  liability  on  the  ground 
that  the  taxes  were  not  levied  at  the  prescribed 
time.  Baltimore,  C.  &  A.  Ry.  Co.  v.  Commis- 
sioners of  Wicomico  County,. 93  Md.  113;  48  AtL 
Rep.  853  (1901). 
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EEYISED  LAWS  OF  1901: 

(In  effect  January  1,  1902.) 


TITLE   XV. 

Of  Corporations. 

Ch.  109.  Of  certain  powers,   duties   and  liabilities 
of  corporations. 
110.  Of  manufacturing  and  other  corporations. 
126.  Of  foreign  corporations. 

CHAPTER  109. 

Of  Certain.  Powers,  Duties  and  Liabilities 
of  Corporations. 


Sec.    1. 


8. 
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12. 
13. 
14. 

15. 
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19. 
20. 
21. 

22. 
23. 

24. 
25. 
26. 

27. 
28. 
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31. 
32. 


33. 


Provisions  of  this  chapter  to  apply  to  all 
corporations,  except,  etc. 

Existing  corporations  to  continue. 

Certain  charters  to  be  subject  to  altera- 
tion or  repeal. 

General  corporate  powers. 

By-laws. 

Corporations  may   convey   lands. 

For  carrying  on  mechanical  or  manufac- 
turing business  may  change  location, 
etc. 

Corporate  name. 

Change  of  name. 

Certificate  to  be  filed  with  secretary. 

Eights  and  liabilities  under  new  (name. 

Limit  of  time  of  organization. 

First  meeting  of,  how  notified. 

First  meeting  of  corporations  organized 
under  statutes. 

In  case  of  death,  etc.,  of  officers,  justice 
may  call  meeting. 

Officers  may  be  elected,  etc. 

Executors,  etc.,  may  vote. 

Par  value  of  shares  to  be  one  hundred 
dollars;  may  be  changed  to  that  sum  by 
corporations   already   organized. 

Shares  not  to  be  issued  for  less  than  par. 

Stock  or  scrip  dividends  forbidden,  when. 

Certificates  void,  if  issued  in  violation, 
and  directors  liable,   unless,   etc. 

Certificate  of  payment  of  capital  stock. 

Payment  of  capital  by  conveyance  of 
property. 

Issue  of  capital  stock. 

Limit  of  issue  of  railroad  bonds,  etc. 

Capital  stock  of  gas  companies  to  be  made 
good. 

Enforcement  of  statutes. 

Penalties. 

Shareholders  to  have  notice  of  increase  of 
capital  stock,  and  opportunity  to  take 
same;  shares  not  so  taken  to  be  sold  at 
auction. 

New  shares  to  be  offered  to  stockholders 
upon  increase  of  capital. 

Stock  to  be  sold  at  auction,   when. 

Treasurer,  etc.,  to  keep  list  of  stockhold- 
ers; penalty. 

Corporations  to  register  names  and  resi- 
dences of  stockholders,  and  not  issue 
certificate  to  pay  dividend  if  residence 
is  unknown. 


Sec.  34. 
35. 
36. 


37. 
38. 


List  of  stockholders  to  be  filed  with  sec- 
retary. 

Eecords  of  transfers  to  be  made  and  kept 
in  the  commonwealth. 

Transfers,  etc.,  not  to  affect  rights  of  cor- 
poration or  of  attaching  creditors  until 
recorded;  attachment  Invalid  against 
vendee  if  transfer  is   recorded   in  ten 


What  deemed  sufficient  as  transfer. 

In  transfers  of  stock  as  security,  the  debt 

to  be  described,  etc. 
Record    of    transfer    to    be    exhibited    to 

creditor  upon  request. 
List  of  unclaimed  dividends,   etc.,   to  be 

published. 
Warrants  of  distress  against  corporations 

for  damages,  etc. 
Franchises,  etc.,  how  attached  on  mesne 

process. 
May  be  sold  on  execution,  etc. 
Mode  of  sale,  etc. 
Sale  may  be   adjourned. 
Who  shall   be  deemed  highest  bidder. 
Officer's   return  to   transfer  the  right  of 

toll,  etc. 
Purchaser  to  have  the  same  remedies  for 

damages  as  corporation. 
Liabilities  to  continue. 
Corporation  may  redeem  franchise. 
Proceedings,    where  had. 
Corporations  may  be  dissolved  upon  peti- 
tion, etc. 
To  continue  for  three  years  after  charter 

expires,  to  close  concerns. 
When  corporations  expire,  etc.,  receivers 

to  be  appointed. 
Receivers    to    pay    debts    and    distribute 

surplus. 
Surrender  of  certificate  of  incorporation. 
Returns   to   be   made  to   secretary   when 

corporation  Is  dissolved  by  the  court 


Legislative  Powers  Over  Corporations. 

§  1.  The  provisions  of  this  chapter,  unless 
expressly  limited  in  their  application,  shall 
apply  to  all  corporations  created  by  or  or- 
ganized under  the  laws  of  this  common- 
wealth, except  so  far  as  they  are  inconsist- 
ent with  other  provisions  of  these  statutes 
relative  to  particular  classes  of  corporations, 
or  with  the  provisions  of  special  laws. 

Formerly  Pub.  Stfcts.,  chap.  105,  §  X. 

§  2.  Corporations  now  existing  shall  con- 
tinue to  exercise  and  enjoy  their  powers  and 
privileges  according  to  their  respective  char- 
ters and  to  the  laws  now  in  force,  and  shall 
continue  subject  to  all  the  liabilities  to 
which  they  are  now  subject,  except  so  far 


39. 
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41. 

42. 

43. 
44. 
45. 
46. 
47. 

48. 

49. 
50. 
51. 
52. 

53. 

54. 

55. 

56. 
57. 
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as  said  powers,  privileges  and  liabilities  are 
modified  or  controlled  by  the  provisions  of 
these  statutes. 

Formerly  Pub.  Stats.,  chap.  105,  §  2. 

§  3.  Every  act  of  incorporation  passed 
since  the  eleventh  day  of  March  in  the  year 
eighteen  hundred  and  thirty-one  shall  be 
subject  to  amendment,  alteration  or  repeal 
by  the  general  court.  All  corporations  which 
are  organized  under  general  laws  shall  be 
subject  to  such  laws  as  may  be  hereafter 
passed  affecting  or  altering  their  corporate 
rights  or  duties  or  dissolving  them.  Corpo- 
rations shall,  notwithstanding  such  repeal  or 
dissolution,  be  subject  to  the  provisions  of 
sections  fifty-three  and  fifty-four.  Such  laws 
of  amendment,  alteration  or  repeal  or  such 
dissolution  shall  not  take  away  or  impair 
any  remedy  which  may  exist  by  law  con- 
sistently with  said  sections  against  the  cor- 
poration, its  members  or  officers,  for  a  lia- 
bility previously  incurred. 

Formerly  Pub.  Stats.,  chap.  105,  §  3.  The  sec- 
ond sentence  was  formerly  contained  in  id.,   §  2. 

rThe  charter  of,  or  other  privilege  or  right 
granted  by  act  of  the  legislature,  to  a  Private 
corporation  is  within  the  protection  of  the  United 
States  Constitution;  and  the  rights  therehy  granted 
to  the  corporation  cannot  be  impaired  by  a  subse- 
nnent  statute.  Wales  v.  Stetson,  2  Mass.  14a; 
Sols  v  Bertram,  (3  Pick.)  20  id.  342;  Hardy  v. 
Waltham,  (7  Pick.)  24  id.  108;  Opn.  of  the  Jus- 
tices, (9  Cush.)  63  id.  604;  Comm.  v.  Bridge,  (2 
Gray)  68  id.  339;  R.  R.  v.  R.  R-.  <2  Gray)  id.  1; 
Comm.  v.  Essex  Co.,  (13  Gray).  79  id.  239;  College 
v.  Boston,  104  id.  470. 

The  charter  of  a  corporation  does  not  exempt  its 
property,  or  the  use  of  its  property,  from  the  con- 
trol of  the  legislature,  by  acts  of  general  applica- 
tion, enacted  in  the  exercise  of  its  police  power, 
for  the  security  of  public  health,  morals,  safety, 
or  comfort,  although  the  statute  practically 
amounts  to  a  prohibition.  Brown  v.  Banks,  8 
Mass.  445;  Bank  v.  Chickering,  (4  Pick.)  21  id.  314; 
Bridge  v.  Warren  Bridge,  (7  Pick.)  24  Id.  344; 
Comm.  v.  Bank,  (21  Pick.)  38  id.  542;  Soc.  v.  Cur- 
tis, (22  Pick.)  39  id.  320;  Comm.  v.  Alger,  (7  Cush.) 
61  id  53;  Opn.  of  Justices,  (9  Cush.)  63  id.  604; 
R  R  v.  Wakefield,  103  id.  261;  Sohier  v.  Church, 
109  id  1;  Comm.  v.  Liquors,  115  id.  153;  Cemetery 
v  Everett,  118  id.  354;  Comm.  v.  Man.  Co.,  120 
Id.   383. 

A  reservation  of  the  right  to  alter,  amend,  or 
repeal  the  charter  of  the  corporation,  contained 
within  the  charter  itself  or  in  a  general  act,  re- 
serves to  the  legislature  the  authority  to  make 
any  amendment  or  alteration  of  a  charter  subject 
to  It,  which  the  legislature  shall  deem  proper, 
either  by  direct  amendment,  or  by  a  general  act, 
or  by  a  special  act,  applying  to  the  particular  cor- 
poration. Comrs.  v.  Holyoke  Co.,  104  Mass.  446; 
affd.  by  TJ.  S.  Supreme  Ct,  15  Wall.  500;  Worces- 
ter v.  R.  R.,  109  Mass.  103:  Thornton  v.  Ry.,  123 
id.  32.  See  also  Roxbury  v.  R.  R.,  60  id.  424; 
Hospital  v.  State  Co.,  (4  Gray)  70  id.  227;  R.  R. 
v.  R.  R.,  (4  Allen)  86  id.  198;  Comm.  v.  R.  R.,  103 
id.  254;  Parker  v.  R.  R.,  109  id".  506;  R.  R.  v.  Ry., 
118  id.  290.] 

Powers  of  Corporations. 

§  4.  Every  corporation,  except  as  other- 
wise expressly  provided,  may,  in  its  corpo- 
rate name,  sue  and  be  sued,  appear,  prose- 


cute and  defend  to  final  judgment  and  exe- 
cution; have  a  common  seal,  which  it  may 
alter  at  pleasure;  elect  in  such  manner  as  it 
may  determine  all  necessary  officers,  fix 
their  compensation  and  define  their  duties 
and  obligations;  and  make  by-laws  and  regu- 
lations for  its  own  government,  the  due  and 
orderly  conducting  of  its  affairs  and  the 
management  of  its  property. 

Formerly  Pub.  Stats.,  chap.  105,  §  4. 

Foreign  corporation  may  be  sued.  Chap.  126, 
8  9,  post.  Warrants  of  distress,  proceedings,  etc. 
§§  41-51,  post.  To  continue  after  dissolution  to 
prosecute    and    defend    suits.     §  53,   post. 

Suits  may  be  defended  by  stockholder.  Chap. 
110,  §  68. 

Right  to  sue  and  be  sued. 

[The  giving  of  the  treasurer's  bond  is  not  a  con- 
dition precedent  to  the  right  to  sue.  Boston  Co. 
V.  Moring,  (15  Gray)  81  Mass.  211. 

A  corporation  may  commit  a  trespass,  and  Is 
liable  to  an  action  on  the  case,  and  subject  gen- 
erally to  actions  of  tort  as  individuals  are.  Reed 
v.  Bank,  130  Mass.  443.  See  also  Mower  v.  Lei- 
cester, 9  id.  247;  Foster  v.  Bank,  17  id.  479;  Moore 
v.  R.  R.,  (4  Gray)  70  id.  465;  Barrett  v.  R.  R.,  (3 
Allen)  85  Id.  101.  Thus  a  corporation,  although  a 
savings  bank,  is  liable  to  an  action  for  malicious 
prosecution.  Reed  v.  Bank,  130  Mass.  443.  And 
generally,  a  corporation  is  liable,  even  where  a 
fraudulent  intent  in  fact  is  necessary  to  be  proved, 
the  fraud  or  malice  of  its  authorized  agents  being 
imputable  to  the  corporation.     Id. 

A  bill  to  enjoin  a  corporation  from  doing  cer- 
tain acts,  which  fails  to  show  affirmatively  that 
the  corporation  is  acting  without  legal  authority 
is  insufficient.  Messer  v.  Ancient  Order  of  United 
Workmen,  62  N.  E.  Ren.  252  (1902). 

A  joint  action  of  tort  lies  against  a  corporation 
and  its  servant,  for  a  personal  Injury  inflicted  by 
the  servant  in  the  discharge  of  duties,  although 
they  might  have  been  equally  well  discharged 
without  undue  or  illegal  force.  Hewett  v.  Swift, 
(3  Allen)  85  Mass.  420;  Holmes  v.  Wakefield,  (12 
Allen)  94  id.  580. 

An  action  lies  by  the  owner  of  a  raft  against  a 
canal  company,  bound  by  statute  to  maintain  the 
canal  of  a  depth  and  width  sufficient  to  enable 
rafts  of  that  description  to  pass,  for  injuries  sus- 
tained for  insufficient  depth  and  width.  Riddle  v. 
Locks,  7  Mass.  169. 

A  corporation,  authorized  to  construct  a  public 
work,  which  does  not  use  due  care  in  the  con- 
structing or  maintaining  it,  is  liable  to  an  action 
of  tort,  by  any  person  injured  by  the  negligence. 
Bryant  v.  Carpet  Co.,  131  Mass.  491.  See  also 
Rowe  v.  Bridge,  (21  Pick.)  38  Mass.  344;  Esta- 
brooks  v.  R.  R.,  (12  Cush.)  66  id.  224;  Perry  v. 
Wooster,  (6  Gray)  72  id.  544;  Sprague  v.  Wooster, 
(13  Gray)  79  Id.  193. 

A  corporation  owning  a  toll-bridge  may  maintain 
a  bill  In  equity,  to  restrain  a  city  from  unlaw- 
fully laying  out  a  highway  over  the  bridge.  Bridge 
v.  Lowell,  (4  Gray)  70  Mass.  174. 

A  corporation  is  a  necessary  party  to  a  suit  In 
equity  against  Its  trustees,  to  restrain  the  mis- 
appropriation of  a  fund  held  by  it  In  trust.  Tib- 
balls  v.  Bidwell,  (1  Gray)  67  Mass.  399.  Or  to 
compel  to  apply  funds  to  the  payment  of  a  de- 
mand against  the  corporation.  Lyman  v.  Bonney, 
101  Mass.  562. 

So  it  must  be  made  a.party  to  a  bill  against  the 
holder  of  a  majority  of  the  shares,  to  restrain 
corporate  acts  ultra  vires.  Price  v.  MInot,  107 
Mass.  49. 

Or  to  prevent  its  officers  from  paying  out  money. 
Allen  v.  Turner,  (11  Gray)  77  Mass.  436. 

A  member  of  the  corporation,  although  not  an 
officer.  Is  properly  made  a  party  to  a  bill  for  dis- 
covery and  relief,  and  must  answer  so  much  of 
the  bill  as  seeks  discovery,  although  the  bill  states 
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no  special  reason  for  making  him  a  party.  Wright 
v.  Dane,   (1  Mete.)  42  Mass.  237. 

Where  note  In  the  form,  "  I  promise  to  pay  "  Is 
signed  "  E.,  Prest.  and  Treas.  C.  Qompany,"  an 
action  lies  upon  the  same  against  E.,  not  against 
the  company.  Davis  v.  England,  141  Mass.  587; 
s.  c,  6  N.  E.  Eep.  731. 

Upon  a  note  payable  to  the  cashier  of  a  bank, 
or  his  order,  an  action  lies  in  favor  of  the  bank, 
where  the  consideration  proceeded  from  it.  Bank 
v.  French,  (21  Pick.)  38  Mass.  486. 

Semble,  that  records  of  a  corporation,  certified 
by  the  recording,  are  evidence  in  actions  between 
the  members  relating  to  corporate  matters.  Oakes 
v.  Hill,  (14  Pick.)  31  Mass.  442.  See,  however, 
Bank  v.  Hamlin,  14  Mass.  178;  Hastings  v.  Turn- 
pike, (9  Pick.)  26  id.  80;  Stebblns  v.  Merit,  (10 
Cush.)  64  id.  27. 

The  record  is  evidence  In  an  action  between  the 
clerk  who  made  it  and  the  corporation;  and  the 
fact  that  he  recorded  the  vote  is  evidence  in  his 
favor  that  he  accepted  his  election  to  the  office. 
Delano  v.   Charities,  138  Mass.  63. 

The  knowledge  of  a  stockholder  in  a  manufactur- 
ing company,  of  the  existence  of  certain  facts,  is 
not  notice  of  the  facts  to  the  corporation.  Bank 
r.  Martin,   (1  Mete.)  42  Mass.  294. 

A  corporation  cannot  maintain  an  action  upon  a 
contract  made,  before  its  incorporation,  between 
the  defendant  and  the  person  afterward  incorpo- 
rated, contemplating  such  incorporation,  and  the 
business  to  be  done  thereafter,  unless  it  has  in 
some  manner  become  a  party  to  the  contract  since 
its  incorporation.  Match  Co.  v.  Hapgood,  141 
Mass.  145;  s.  c,  7  N.  E.  Eep.  22. 

A  private  corporation  is  liable  to  an  action  by  a 
traveler,  for  injury  from  an  obstruction,  main- 
tained by  it  in  the  highway,  although  it  was  done 
extra  vires.  Taylor  v.  Boston,  (12  Gray)  78  Mass. 
415 

Though  an  incorporation  Is  for  the  purpose  of 
manufacturing  woolens,  the  corporation  may  sue 
for  the  value  of  groceries,  dry  goods,  etc.,  sold  for 
it  from  a  store  kept  by  one  .who  was  its  undis- 
closed agent.  Woolen  Co.  v.  Lamb,  143  Mass.  420; 
s.  c,  9  N.  E.  Eep.  823. 

A  stockholder  cannot  maintain  a  suit  in  equity 
against  the  corporation  and  certain  of  its  officers 
to  seek  redress  against  mismanagement,  where  he 
fails  to  show  an  attempt  made  within  the  corpo- 
ration, or  that  an  attempt,  if  made,  would  have 
been  futile,  and  where,  moreover,  years  have 
passed  since  some  of  the  acts  complained  of  were 
done.  Dunphy  v.  Assn.,  146  Mass.  495;  s.  c,  16  N. 
E.  Eep.  426. 

Where  the  master  is  a  corporation,  the  officers 
or  agents  charged  with  the  duty  of  supplying  the 
machinery,  etc.,  or  selecting  the  foreman,  etc.,  are 
not  fellow  servants  of  the  operator's  but  are 
charged  with  the  master's  duties.  Ford  y.  E.  E., 
110  Mass.  240;  Holding  v.  E.  E.,  129  id.  268;  Law- 
less v  E  E.,  136  id.  1.  In  the  absence  of  statu- 
tory requirements,  a  manufacturing  company  using 
a  mill  otherwise  properly  constructed  is  not  liable 
to  employe  for  failure  to  provide  an  escape  from 
Are,  not  caused  by  its  own  negligence.  Jones  v. 
Mills,  126  Mass.  84;  Keith  v.  Mills,  id.  90. 

Where  the  agent  of  a  corporation  has  given  a 
note  in  his  own  name,  the  corporation,  by  ratifi- 
cation, adopts  the  name  as  its  own  and  is  liable 
thereupon.  Milledge  v.  Iron  Co.,  (5  Cush.)  59 
Mass.  158.  x   „  „     „ 

A  corporation  is,  and  an  agent  is  not,  liable  for 
agent's  act  and  omissions  in  the  discharge  of 
its  authorized  functions,  but  not  where  he  Is  act- 
ing in  a  manner  to  which  they  do  not  extend. 
Thayer  v.  Boston,  (19  Pick.)  36  Mass.  511;  Lowell 
v.  E.  E.,  (23  Pick.)  40  id.  24;  Moore  v.  E.  E.,  (4 
Gray)  70  id.  465.  See  also  -Iron  Co.  v.  Cone,  102 
id.  80;  Nickerson  v.  Dyer,  105  id.  320. 

Where  the  agent  acts  by  authority  of  an  officer 
of  the  corporation,  and  the  evidence  leaves  it 
doubtful  whether  he  was  the  officer's  or  the  cor- 

S oration's  agent,   that   question   is   for   the   jury, 
lelano  v.   Curtis,   (7  Allen)  89  Mass.  470. 
Averments  held   insufficient   to   show  a  request 
for   directors   to   sue.       Warren   v.    Para    Eubber 
Bhoe  Co.,  166  Mass.  97;  s.  c,  44  N.  E.  Eep.  112. 


A  corporation  cannot  defend  against  a  promis- 
sory note,  issued  by  authority  of  its  board  of 
directors,  in  the  hands  of  a  bona  fide  indorsee  for 
value  before  maturity.  Kneeland  v.  Ey.  Co.,  45 
N.  E.  Eep.  86.] 

By-laws. 

To  provide  for  what.  §  5,  post.  When  adopted. 
Chap.  110,  §  19,  post.  Manner  of  choosing  officers, 
etc.     Chap.  110,  §  23. 

[A  by-law  which  is  partly  void  as  being  In  ex- 
cess of  powers  is  not  necessarily  wholly  void. 
Amesbury  v.  Ins.  Co.,  (6  Gray)  72  Mass.  596.  As 
to  knowledge  of  by-laws  by  officers,  see  Produce 
Exch.  Trust  Co.  v.  Bleberbaeh,  176  Mass.  577,  58 
N.  E.  Eep.  162. 

[Powers   and   liabilities    lit   general. —  In 

general  a  corporation  has  no  powers,  except  such 
as  are  given  to  it  by  statute,  either  expressly  or 
by  necessary  implication.  Parish  v.  Cole,  (3  Pick.) 
20  Mass.  232;  Salem  v.  Eopes,  (6  Pick.)  23  id.  23. 
See  also  Soc.  v.  Shaw,  8  id.  532. 

Neither  a  railroad  Corporation,  nor  a  corporation 
for  the  manufacture  of  musical  instruments,  has 
any  power  to  guarantee  the  payment  of  the  ex- 
penses of  a  musical  festival;  and  an  action  will 
not  lie  against  either  corporation  upon  such  a 
guaranty.     Davis  v.  E.  E.,  131  Mass.  258. 

A  manufacturing  corporation  cannot  enter  Into 
partnership  with  an  Individual.  Mills  v.  Upton, 
(10  Gray)  76  Mass.  582.  *      ' 

But  such  a  corporation  may  take  another  manu- 
facturing corporation's  shares  In  payment  of  a. 
493  owe  T"   CarPet   Co.,    (16  Gray)   82  Mass. 

In  the  absence  of  any  legislative  provision  to 
the  contrary,  a  corporation  may  hold  and  sell  its 
own  stock,  and  may  receive  it  In  pledge  or  pay- 
ment In  the  lawful  exercise  of  its  corporate  pow- 
ers. Dupee  v.  Boston  Co.,  114  Mass.  37.  See  also 
Nesmlth  v.  Bank,  (6  Pick.)  23  id.  324;  American 
id    542  n'     01  id-  398;  Leland  v.  Hayden,  102 

A  corporation  chartered  to  publish  pious  and 
useful  books,  etc.,  with  power  to  create  a  perma- 
JLeml fund'  the  ineome  from  which  is  limited,  may. 
If  the  income  does  not  exceed  the  limited  sum 
receive  a  sum  of  money,  on  condition  that  it  will 
return  it,  if  an  additional  amount  is  not  raised 
within  a  certain  time;  and  if  a  question  arises  as 
to  the  performance  of  the  condition,  may  submit 
It  to  arbitration.  Morville  v.  Soc,  123  Mass.  129. 
Generally,  as  to  the  effect  of  the  expression  ultra 
vires,  see  Bank  v.  Porter,  125  Mass.  333;  Eeser- 
voir  v„  McKensie,  132  Id.  71. 

A  purchaser  of  goods  cannot  object  that  the  cor- 
poration had  no  authority  to  carry  on  such  a  trade. 
Glass  Co.  v.  Dewey,  16  Mass.  94. 

A  corporation,  acting  without  authority,  Is  not 
In  the  position  and  with  the  privileges  of  an  in- 
fant, to  avoid  an  improvident  contract;  but  Is  in 
the  position,  and  subject  to  the  disabilities,  of  a 
wrongdoer.     Bank  v.  Eogers,  125  Mass.  339. 

So  it  cannot  recover  back  money  paid  under  an 
executed  contract,  on  the  ground  that  it  had  no 
power  to  make  it.     Id. 

A  corporation  cannot  object,  as  against  a  bona 
fide  holder,  that  Its  note  was  an  accommodation 
note,  which  it  had  no  power  to  make.  Bird  v. 
Daggett,  97  Mass.  494;  Bank  v.  Globe  Works,  101 
id.  57. 

Where  a  corporation  makes  an  executory  con- 
tract, which  is  ultra  vires,  and  fails  to  execute  It, 
assumpsit  upon  an  implied  promise  lies  to  recover 
back  the  money,  paid  thereon  by  the  other  party. 
White  v.  Bank,  (22  Pick.)  39  Mass.  181;  Dill  v. 
Wareham,  (7  Mete.)  48  Id.  438;  Morville  v.  Soc, 
123  id.  129. 

The  corporation  is  bound  by  contracts,  made  in 
its  behalf  by  Its  agents  and  officers,  only  so  far 
as  they  act  within  the  scope  of  the  authority  con- 
ferred upon  them.  Tippets  v.  Walker,  4  Mass.  595; 
Hayden  v.  Turnpike,  10  id.  397;  Wvman  v.  Bank, 
14  id.  58;  Bank  v.  Bank,  17  id.  1;  Foster  v.  Bank, 
id.  479;  White  v.  Man.  Co.,  (1  Pick.)  18  id.  215. 

But  an  excess  of  power,  by  an  officer  or  agent, 
may  be  subsequently  ratified  by  the  corporation, 
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either  expressly  or  by  Implication  from  its  acts, 
and  then  the  act  binds  the  corporation.  Turnpike 
v.  Collins,  8  Mass.  292;  Bank  v.  Bank,  17  id.  1; 
Thayer  y.  Boston,  (19  Pick.)  36  id.  511;  Parish  v. 
E.  R.,  141  Id.  500;  s.  c,  6  N.  E.  Eep.  749. 

A  corporation,  like  an  Individual,  Is  bound  by  an 
Implied  promise.  Smith,  v.  Meeting  House,  (8 
Pick.)  25  Mass.  178. 

A  corporation  may  adopt,  for  the  purpose  of 
signing  Its  notes,  the  firm  name  of  Its  general 
agents,  in  which  case  It  Is  bound  by  notes  thus 
signed;  and  such  adoption  may  be  Inferred  from 
the  acts  and  statements  of  the  agents,  and  the 
acquiescence  of  the  corporation.  Melledge  v.  Iron 
Co.,  (5  Cush.)  59  Mass.  158. 

Where  a  contract  is  made  between  a  corpora- 
tion and  one  of  Its  members,  the  corporation  can- 
not, by  Its  votes  or  acts,  affect  the  rights  of  the 
other' party.  Severe  v.  Copper  Co.,  (15  Pick.)  32 
Mass..  351. 

Where  the  same  persons  compose  two  different 
corporations  and  a  proposition  is  made  by  one 
corporation  to  the  other,  and  partly  executed  by 
both  without  a  vote  of  acceptance  by  the  latter, 
an  acceptance  by  the  latter  mav  be  Inferred. 
Bridge  v.  Gordon,  (1  Pick.)  18  Mass.  297. 

Where  persons,  acting  as  a  corporation,  are  af- 
terward Incorporated,  and  the  new  corporation 
takes  property  of  the  former  association,  and 
agrees  to  receive  and  pay  all  claims  in  favor  of  or 
against  the  former  association.  It  Is  liable  for  a. 
note  given  by  the  latter.  Soc.  v.  Church,  (1 
Pick.)  18  Mass.  372. 

An  order  for  goods  addressed  to  a  corporation, 
and  accepted  by  "A.  B.,  treasurer,"  he  being  the 
treasurer,  Is  accepted  by  the  corporation.  Rogers 
v.  Stone  Co.,  134  Mass.  81.  So  a  check,  with  the 
name  of  the  corporation  printed  in  the  margin, 
signed  "A.  B.,  treasurer,"  is  the  check  of  the  cor- 

g oration.  Carpenter  v.  Farnsworth,  106  Mass. 
61.  So  a  note,  purporting  to  be  made  by  a  cor- 
poration, and  signed  by  Its  treasurer,  Is  the  note 
of  the  corporation.  Whitney  v.  Stow,  111  Mass. 
B68.  An  assignment  of  a  mortgage,  purporting  to 
be  made  by  the  corporation,  sealed  and  signed 
"A.  B.,  president,"  or  "A.  B.,  treasurer,"  is  the 
deed  of  the  corporation.  Hutchlns  v.  Byrnes,  (9 
Gray)  75  Mass.  367;  Murphy  v.  Welch,  125  Id.  489. 
A  corporation  Is  chargeable  with  notice  or 
knowledge  of  a  director,  who  is  acting  for  It  In 
the  particular  transaction,  except  where  he  Is 
acting  also  for  himself,  or  In  behalf  of  another, 
with  whom  he  Is  Interested  In  the  transaction. 
Innerarlty  v.  Bank,  139  Mass.  332;  1  N.  E.  Eep. 
282. 

Where  a  director,  authorized  by  the  board  to 
contract  for  certain  machines,  made  a  contract  In 
his  own  name,  for  the  manufacture  of  patterns 
for  snch  machines,  and  when  the  manufacturer 
presented  his  bill,  told  him  to  make  it  out  against 
the  corporation,  and  on  his  doing  so,  the  treas- 
urer promised  that  the  corporation  would  pay  It; 
a  jury  may  find  that  the  work  was  done  for  and 
by  authority  of  the  corporation.  Merrick  v.  Rey- 
nolds, 101  Mass.  381. 

Where  a  statute  authorizes  a  corporation  to 
make  to  a  county  a  proposition  for  the  sale  of  its 
stock,  under  Its  seal  and  the  signature  of  Its  presi- 
dent, and  authorizes  the  countv  to  accept  It,  and 
the  proposition  Is  made  under  seal  and  the  signa- 
ture "of  the  vice-president,  and  accepted,  the  Ir- 
regularity 1b  covered  by  a  subsequent  statute,  pro- 
viding that  no  defects  or  Irregularities  before  the 
acceptance  should  Invalidate  the  agreement. 
County  v.  R.  R.,  121  Mass.  460.] 

§  5.  Every  corporation  may  by  Its  by-laws, 
except  as  otherwise  expressly  provided,  de- 
termine the  manner  of  calling  and  conduct- 
ing its.  meetings;  the  number  of  members 
which  shall  constitute  a  quorum;  the  num- 
ber of  shares  which  shall  entitle  the  mem- 
bers to  one  or  more  votes;  the  mode  of 
voting  by  proxy;  the  mode  of  selling  shares 
for  the  payment  of  assessments;  and  the 


tenure  of  office  of  the  several  officers;  and 
may  annex  suitable  penalties  to  such  by- 
laws, not  exceeding  twenty  dollars  for  one 
offence;  but  no  by-law  shall  be  made  by 
a  corporation  which  Is  inconsistent  with 
law. 
Formerly  Pub.  Stats.,  chap.  105,  5  6. 

[See  Wlggln  v.  Baptist  Church,  8  Mete.  301; 
Davis  v.  Proprietors,  etc.,  Id.  321.  As  to  by-laws 
of  foreign  corporations,  see  Barrett  v.  King,  63 
N.  E.  Rep.  934(1902).] 

§  6.  Every  corporation  may  convey  land  to 
which  it  has  a  legal  title. 

Formerly  Pub.  Stats.,  chap..  105,  |  6. 

No  conveyance  unless  authorized  by  stockhold- 
ers. Chap.  106,  §  23.  Corporation  may  hold  real 
estate.  Chap.  106,  §  36.  Manufacturing  company 
may  convey  real  estate.    §  7,  post. 

[See  Richardson  v.  Sibley,  11  Allen,  65.] 

§  7.  A  corporation  which  is  organized  un- 
der general  laws  or  created  by  special  char- 
ter for  the  purpose  of  carrying  on  a  mechan- 
ical or  manufacturing  business  in  a  city  oi 
town  named  in  its  agreement  of  association 
or  charter  may  extend  or  remove  its  busi- 
ness or  any  part  thereof  to  any  other  city 
or  town  in  this  commonwealth,  and  may 
purchase,  hold  and  convey  so  much  real  and 
personal  estate  In  such  other  city  or  town  as 
may  be  necessary  for  the  purpose  of  carry- 
ing on  Its  business  therein. 

Formerly  Pub.  Stats.,  chap.  105,  §  7. 

§  8.  A  corporation  which  is  organized  un- 
der the  general  laws  may  assume  any  name 
which,  in  the  judgment  of  the  commissioner, 
indicates  that  it  Is  a  corporation;  but  it  shall 
not  assume  the  name  of  another  corporation 
established  under  the  laws  of  this  common- 
wealth, or  of  a  corporation,  firm,  association 
or  person  carrying  on  business  in  this  com- 
monwealth, at  the  time  of  such  organization 
or  within  three  years  prior  thereto,  or  as- 
sume a  name  so  similar  thereto  as  to  be  lia- 
ble to  be  mistaken  for  it,  except  with  the 
consent  in  writing  of  said  existing  corpora- 
tion, firm  or  association  or  of  such  person 
previously  filed  with  the  commissioner  of 
corporations.  The  supreme  judicial  court  or 
the  superior  court  shall  have  jurisdiction  in 
equity,  upon  the  application  of  any  person 
Interested  or  affected,  to  enjoin  such  corpo- 
ration from  doing  business  under  a  name  as- 
sumed in  violation  of  the  provisions  of  this 
section,  although  its  certificate  of  organiza- 
tion may  have  been  approved  and  a  certifi- 
cate of  Incorporation  may  have  been  issued 
to  It. 

Formerly  1891,   chap.  257. 

§  9.  Upon  the  application  of  any  corpora- 
tion, authorized  by  a  vote  of  two-thirds  of 
the  stockholders  present  and  voting  at  a 
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meeting  called  for  the  purpose,  the  commis- 
sioner of  corporations  may,  after  public  no- 
tice of  such  application,  authorize  such  cor- 
poration to  change  its  name.  If  it  has  no 
capital  stock,  the  application  may  be  au- 
thorized by  a  two-thirds  vote  of  the  persons 
legally  qualified  to  vote  in  meetings  of  the 
corporation  present  and  voting  on  the  ques- 
tion of  the  change  of  name.  The  approval 
of  the  insurance  commissioner  shall  be  re- 
quired for  applications  by  corporations 
which  are  subject  to  the  provisions  of  chap- 
ters one  hundred  and  eighteen,  one  hundred 
and  nineteen  and  one  hundred  and  twenty. 


Formerly  1891,  chap. 


1,  2,  6. 


8  10.  A  certified  copy  of  such  authorization 
and  a  certificate  of  the  vote  of  the  corpora- 
tion, signed  and  sworn  to  by  the  president, 
treasurer  and  a  majority  of  the  directors,  or 
if  it  has  no  such  officers,  by  its  presiding 
and  financial  officers  and  a  majority  of  its 
other  officers  having  the  powers  of  directors, 
shall  be  filed  in  the  office  of  the  secretary  of 
the  commonwealth.  The  commissioner  shall 
require  public  notice  to  be  given  of  the 
change  so  authorized;  and  upon  receipt  of 
proof  thereof  the  secretary  of  the  common- 
wealth may  grant  a  certificate  of  the  name 
which  the  corporation  shall  bear,  which,  sub- 
ject to  the  provisions  of  section  eight,  shall 
thereafter  be  its  legal  name. 

Formerly  1891,  chap.  360,  IS  3,  6. 

§  11.  A  corporation  shall  have  the  same 
rights,  powers  and  privileges  and  be  subject 
to  the  same  duties,  obligations  and  liabilities 
under  its  new  name  as  before  its  name  was 
changed,  and  may  sue  and  be  sued  by  its 
new  name;  but  any  action  brought  against 
it  by  its  former  name  shall  not  be  defeated 
on  that  account,  and,  on  motion  of  either 
party,  the  new  name  may  be  substituted 
therefor. 

Formerly  1891,  chap.  360,   5  4. 

Organization. 

§  12.  A  corporation  which  is  created  by 
special  charter  shall,  if  no  time  is  limited 
therein,  be  organized  within  two  years  after 
the  passage  of  its  act  of  incorporation. 
Within  thirty  days  after  the  final  adjourn- 
ment of  the  meeting  for  organization  of  any 
such  corporation,  the  recording  officer  thereof 
shall  make,  sign,  swear  to  and  file  in  the 
office  of  the  secretary  of  the  commonwealth 
a  certificate  stating  the  date  on  which  the 
meeting  for  organization  was  held,  the 
names  of  the  officers  elected  at  such  meet- 
ing and  the  amount  of  capital  stock,  if  any, 
fixed  under  its  charter. 

Formerly  Pub.  Stats.,  chap.  105,   8  8,  as  amd. 
by  1898,  chap.  336. 

1 13.  The  first  meeting  of  such  corporation, 
unless  otherwise  provided  in  its  act  of  incor- 


poration, shall  be  called  by  a  notice,  signed 
by  the  person  or  by  a  majority  of  the  per- 
sons named  in  such  act,  setting  forth  the 
time,  place  and  purposes  of  the  meeting,  and 
delivered  seven  days  at  least  before  the 
meeting  to  each  member  or  published  in  a 
newspaper  of  the  county  in  which  the  cor- 
poration is  established,  if  any;  otherwise  in 
a  newspaper  of  an  adjoining  county.  The 
persons  so  named  and  their  associate  sub- 
scribers to  stock  before  the  date  of  the  act 
shall  hold  the  franchise  or  privileges  granted 
until  the  corporation  is  organized.  The  no- 
tice of  the  first  meeting  of  an  incorporated 
religious  society  may  be  affixed  to  the  door 
or  to  some  other  conspicuous  part  of  its 
meeting  house. 

Formerly  Pub.  Stats.,  chap.  105,   §  9. 

§  14.  The  first  meeting  of  a  corporation  or- 
ganized under  general  laws  which  make  no 
provision  for  the  calling  thereof  may  be 
called  in  the  manner  set  forth  in  the  agree- 
ment of  association,  or,  if  it  makes  no  pro- 
vision, by  a  notice  signed  by  a  majority  of 
the  associates  and  published  as  prescribed 
in  the  preceding  section. 

Formerly  Pub.  Stats.,  chap.  105,  §  10. 

[A  vote  of  a  corporation,  which  affects  the  lia- 
bility of  some  of  the  members  who  are  its  debtor*, 
cannot  be  regarded  as  assented  to  by  them,  if 
they  were  not  present,  although  they  had  notice 
of  the  meeting.  Bank  v.  Baker,  (4  Mete.)  45  Mass. 
164. 

A  by-law  of  a  corporation,  which  provides  for 
calling  a  meeting  of  members  by  the  president  or 
secretary,  on  the  application  of  ten  members,  does 
not  prevent  the  directors  from  calling  such  a  meet- 
ing.   Ins.  Co.  v.  Sortwell,  (8  Allen)  90  Mass.  217. 

If  the  record  shows  that  the  meeting  was  duly 
called  and  transacted  business,  the  presumption 
is  that  a  quorum  was  present.    Id. 

Meetings  of  members  must  Jae  called  by  a  per- 
sonal notice  to  each,  unless  the  charter  or  by-law 
otherwise  provide.  Wiggins  v.  Church,  (8  Mete.) 
49  Mass.  301. 

If  one  is  imbecile,  etc.,  he  need  not  be  notified. 
Stebbins  v.  Merritt,  (10  Cush.)  64  Mass.  27. 

The  general  agent  may  call  a  meeting  unless  the 
charter  or  by-laws  otherwise  provide.     Id.] 

§  15.  If,  by  reason  of  the  death  or  absence 
of  the  officers  of  a  corporation,  or  other 
cause,  there  is  no  person  duly  authorized  to 
call  or  preside  at  a  legal  meeting,  a  justice 
of  the  peace  may,  upon  written  application 
of  three  or  more  of  the  members,  issue  a 
warrant  to  any  one  of  them,  directing  him 
to  call  a  meeting  by  giving  such  notice  as 
had  been  previously  required  by  law,  and 
may  in  the  same  warrant  direct  him  to  pre- 
side at  the  meeting  until  a  clerk  is  duly 
chosen  and  qualified  if  no  officer  is  present 
legally  authorized  to  preside. 

Formerly  Pub.  Stats.,  chap.  105,   {  11. 

§  16.  A  corporation  when  so  assembled 
may  elect  officers  to  fill  vacancies,  and  may 
act  upon  such  other  business  as  may  by  law 
be  transacted  at  a  regular  meeting. 

Formerly  Pub.   Stats.,  chap.  105,   §  12. 


MASSACHUSETTS. 


Capital  stock  and  bonds. 


See  §  4,  ante,  and  cross-references.  Tenure  of 
office  of  directors  determined  by  by-laws.  §  5, 
ante.     Choice  of  officers.     Chap.  110,   §§  19,  23. 

§  17.  An  executor,  administrator,  guardian, 
conservator  or  trustee  shall  represent  the 
shares  of  his  trust  at  all  meetings  of  the 
corporation,  and  may  vote  as  a  stockholder. 

Formerly  Pub.  Stats.,  chap.  105,  §  13. 

[The  right  to  vote,  at  meeting  of  the  stock- 
holders of  a  corporation,  upon  shares  held  on  a 
trust  for  the  benefit  of  the  corporation,  is  sus- 
pended while  they  are  so  held.  Ey.  Co.  v.  Haven, 
101  Mass.  398.] 

Capital  Stock  and  Bonds. 

§  18.  The  par  value  of  shares  in  the  capi- 
tal stock  of  a  corporation,  if  organized  for 
any  of  the  purposes  mentioned  in  sections 
five,  six,  eleven  and  thirteen  of  chapter  one 
hundred  and  ten,  may  be  such  amount,  not 
less  than  twenty-five  nor  more  than  one  hun- 
dred dollars,  as  may  be  fixed  in  its  agree- 
ment of  association,  and  if  organized  for  any 
of  the  purposes  mentioned  in  sections  seven 
and  eight  of  said  chapter,  may  be  one  hun- 
dred dollars  or  any  other  amount  fixed  in  its 
agreement  of  association.  Such  corporation 
may,  at  a  meeting  of  stockholders  called  for 
the  purpose,  change  the  par  value  of  its 
shares  if  a  certificate  of  such  change  shall, 
within  ten  days  thereafter,  be  made,  signed 
and  sworn  to  by  its  president,  treasurer  and 
a  majority  of  its  directors,  or  other  officers 
having  the  powers  of  directors,  and,  having 
been  approved  as  to  its  form  by  the  commis- 
sioner of  corporations,  be  filed  in  the  office 
of  the  secretary  of  the  commonwealth.  The 
par  value  of  the  shares  of  the  capital  stock 
of  all  other  corporations,  unless  otherwise 
expressly  provided  by  law,  shall  be  one  hun- 
dred dollars,  and  any  corporation  which  may 
be  organized  with  shares  of  a  par  value 
other  than  one  hundred  dollars  may,  in  like 
manner,  change  the  par  value  to  that 
amount. 

Formerly  Pub.  Stats.,  chap.  105,  §  16:  chap.  106, 
31;  1894,   chap.  500,  and  1898,  chap.  503,   §  2. 

§  19.  No  corporation,  unless  specially  au- 
thorized, shall  issue  a  share  for  a  less 
amount  to  be  actually  paid  in  thereon  than 
the  par  value  of  the  shares  at  the  date  of 
issue. 

Formerly  Pub.  Stats.,  chap.  105,  §  17. 

§  20.  No  telegraph,  telephone,  gas  light, 
electric  light,  steam  railroad,  street  railway, 
aqueduct  or  water  company  established  un- 
der the  laws  of  this  commonwealth  shall  de- 
clare any  stock  or  scrip  dividend  or  divide 
the  proceeds  of  the  sale  of  stock  or  scrip 
among  its  stockholders:  nor  shall  any  such 
company  issue  any  share  of  stock  to  any 
person  unless  the  par  value  of  the  shares  so 
issued  is  first  paid  in  cash  to  its  treasurer; 


and  no  railroad  corporation  shall  without  au- 
thority of  the  general  court  increase  its  capi- 
tal stock  beyond  the  maximum  amount  fixed 
by  its  act  of  incorporation  or  fixed  under 
the  provisions  of  section  sixty-one  of  chapter 
one  hundred  and  eleven. 

Formerly  Pub.  Stats.,  chap.  105,  5  18;  chap.  112, 
§  61;  1894,  chap.  350,  §  1. 

§  21.  All  certificates  of  stock  or  scrip  which 
are  issued  in  violation  of  the  provisions  of 
the  preceding  section  shall  be  void;  and  the 
directors  of  the  corporation  which  issues 
them  shall  be  liable  to  a  penalty  of  one  thou- 
sand dollars  each,  to  be  recovered  by  indict- 
ment in  any  county  in  which  any  of  them 
reside;  but  if  any  such  director  proves  that, 
before  such  issue,  he  filed  his  dissent  in 
writing  thereto  with  the  clerk,  or  was  ab- 
sent and  at  no  time  voted  therefor,  he  shall 
not  be  so  liable. 

Formerly  Pub.  Stats.,  chap.  105,  §  19;  chap.  112, 
§  61;  1894,  chap.  350,   §  2. 

§  22.  Immediately  after  the  payment  of 
the  capital  of  an  aqueduct  or  water  com- 
pany, as  authorized  by  the  commissioner  of 
corporations,  a  certificate,  signed  and  sworn 
to  by  its  president,  treasurer  and  a  majority 
of  its  directors,  stating  the  fact  of  such  pay- 
ment, the  manner  in  which  the  capital  has 
been  paid  in  and  has  been  invested  or  voted 
to  be  invested,  and  approved  by  the  commis- 
sioner of  corporations,  shall  be  filed  in  the 
office  of  the  secretary  of  the  commonwealth. 

Formerly  1894,  chap.  380,  §  1. 

§  23.  A  conveyance  to  a  corporation  de- 
scribed in  the  preceding  section  of  real  or 
personal  property  at  a  fair  valuation  shall 
be  a  sufficient  payment  of  the  capital  stock 
to  the  extent  of  such  value,  if  a  description 
of  such  property  and  a  statement  of  the 
value  at  which  it  has  been  taken  in  pay- 
ment, in  such  detail  as  the  commissioner  of 
corporations  shall  require  or  approve,  is  in- 
cluded in  the  certificate  mentioned  in  the 
preceding  section,  and  a  statement  that  he 
is  satisfied  that  such  valuation  is  fair  and 
reasonable  is  indorsed  by  him  upon  such  cer- 
tificate. 

Formerly  1894,  chap.  380,  §  2. 

§  24.  Railroad  corporations  and  street  rail- 
way companies  shall  issue  only  such 
amounts  of  stock  and  bonds,  coupon  notes 
and  other  evidences  of  indebtedness  payable 
at  periods  of  more  than  twelve  months  after 
the  date  thereof,  and  gas  and  electric  light 
companies,  corporations  established  for  and 
engaged  in  the  business  of  transmitting  in- 
telligence by  electricity,  aqueduct  and  water 
companies,  shall  issue  only  such  amount  of 
stock  and  bonds,  as  the  board  of  railroad 
commissioners  in  the  case  of  railroad  corpo- 
rations   or   street    railway    companies,   the 
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board  of  gas  and  electric  light  commission- 
ers in  the  case  of  gas  or  electric  light  com- 
panies, may  from  time  to  time  vote,  or  the 
commissioner  of  corporations  in  the  case  of 
the  other  corporations  hereinbefore  specified 
may  from  time  to  time  determine,  is  reason- 
ably necessary  for  the  purpose  for  which 
such  issue  of  stock  or  bonds  has  been  au- 
thorized. Said  boards  or  commissioner  shall 
render  a  decision  upon  an  application  for 
such  issue  within  thirty  days  after  the  final 
hearing  thereon.  Such  decision  shall  be  in 
writing,  shall  assign  the  reasons  therefor, 
shall,  if  authorizing  such  issue,  specify  the 
respective  amounts  of  stock  or  bonds,  or  of 
coupon  notes  or  other  evidences  of  indebted- 
ness as  aforesaid,  which  are  authorized  to  be 
issued  for  the  respective  purposes  to  which 
the  proceeds  thereof  are  to  be  applied,  shall, 
within  seven  days  after  it  has  been  ren- 
dered, be  filed  in  the  office  of  the  board  or 
commissioner  rendering  it  and  a  certificate 
of  the  vote  of  the  board  or  of  the  decision 
of  the  commissioner  shall,  within  three  days 
after  such  decision  has  been  rendered  and 
before  the  stock  or  bonds  or  coupon  notes 
or  other  evidences  of  indebtedness  as  afore- 
said are  issued,  be  filed  in  the  office  of  the 
secretary  of  the  commonwealth,  and  a  dupli- 
cate thereof  delivered  to  the  corporation 
which  shall  enter  the  same  upon  its  records. 
A  company  which  is  within  the  provisions  of 
this  section  shall  not  apply  the  proceeds  of 
such  stock  or  bonds  or  coupon  notes  or  other 
evidences  of  indebtedness  as  aforesaid  to 
any  purpose  not  specified  in  such  certificate. 
The  provisions  of  this  section  shall  not  re- 
quire the  approval  of  the  board  of  railroad 
commissioners  to  the  issue  by  any  railroad 
corporation  of  capital  stock  or  bonds,  or  of 
coupon  notes  or  other  evidences  of  indebted- 
ness as  aforesaid,  duly  authorized  by  law 
of  this  commonwealth,  the  proceeds  of  which 
are  to  be  expended  in  another  state  or  coun- 
try or  which  are  to  pay  for  borrowed  money 
expended  in  another  state  or  country. 

Formerly  Pub.  Stats.,  chap.  110,  §  7;  1894,  chap. 
450,  S  1;  chap.  452,  §  1;  chap.  462,  §  1;  1897,  chap. 
337,   §  1. 

§  25.  A  railroad  corporation  or  street  rail- 
way company,  unless  expressly  authorized 
by  its  charter  or  by  special  law,  shall  not 
issue  bonds,  coupon  notes  or  other  evidences 
of  indebtedness  payable  at  periods  of  more 
than  twelve  months  after  the  date  thereof  to 
an  amount  which,  including  the  amount  of 
all  such  securities  previously  issued  and  out- 
standing, exceeds  in  the  whole  the  amount 
of  its  capital  stock  at  the  time  actually  paid 
in-  but  this  limitation  shall  not  apply  to  the 
issue  of  bonds  for  the  purpose  of  paying  and 
refunding  at  maturity  bonds  lawfully  issued 
prior  to  the  second  day  of  June  in  the  year 
eighteen  hundred  and  ninety-seven;  and  such 
corporation  shall  not  issue  the  securities 
mentioned  in  this  section  unless  authorized 


by  a  vote  of  its  stockholders  at  a  meeting 
called  for  the  purpose. 

Formerly  1889,  chap.  316,  §  2;  1897,  chap.  337, 
§  2. 

§  26.  If,  when  the  board  of  gas  and  elec- 
tric light  commissioners  approves  an  issue  of 
new  stock  or  bonds  by  a  gas  or  electric  light 
company,  it  determines  that  the  fair  struc- 
tural value  of  the  plant  of  such  company  is 
less  than  its  outstanding  stock  and  debt,  it 
may  prescribe  such  conditions  and  require- 
ments as  it  determines  are  best  adapted  to 
make  good  within  a  reasonable  time  the  im- 
pairment of  the  capital  stock;  or,  before  al- 
lowing an  increase,  it  may  require  the  capi- 
tal stock  to  be  reduced  by  a  prescribed 
amount  not  exceeding  the  amount  of  such 
impairment.  The  amount  of  impairment 
and  the  conditions  and  requirements  im- 
posed shall  be  stated  in  the  annual  report 
of  the  board. 

Formerly  1896,  chap.  473. 

§  27.  The  supreme  judicial  court  or  the  su- 
perior court  shall  have  jurisdiction  in  equity, 
upon  the  application  of  the  board  of  railroad 
commissioners,  the  board  of  gas  and  electric 
light  commissioners,  the  commissioner  of 
corporations,  respectively,  of  the  attorney 
general,  of  any  stockholder  or  of  any  inter- 
ested party,  to  enforce  the  provisions  of  the 
three  preceding  sections  and  all  lawful  or- 
ders and  decisions,  conditions  or  require- 
ments of  said  boards  or  commissioner  made 
in  pursuance  thereof. 

Formerly  1894,  chap.  450,  §  3;  chap.  452,  §  3; 
chap.  462,  §  3;  1896,  chap.  473. 

§  28.  A  director,  treasurer  or  other  officer 
or  agent  of  any  corporation  named  in  sec- 
tion twenty-four  who  knowingly  votes  to  au- 
thorize the  issue  of,  or  knowingly  signs,  cer- 
tifies or  issues,  stock  or  bonds  contrary  to 
the  provisions  of  the  four  preceding  sections, 
or  who  knowingly  votes  to  authorize  the  ap- 
plication, or  knowingly  applies  the  proceeds, 
of  such  stock  or  bonds  contrary  to  the  pro- 
visions of  said  sections,  or  who  knowingly 
votes  to  assume  or  incur,  or  knowingly  as- 
sumes or  incurs  in  the  name  or  behalf  of 
such  corporation,  any  debt  or  liability  ex- 
cept for  the  legitimate  purposes  of  the  cor- 
poration shall  be  punished  by  a  fine  of  not 
more  than  one  thousand  dollars  or  by  im- 
prisonment for  not  more  than  one  year,  or 
by  both  such  fine  or  imprisonment. 

Formerly  1894,  chap.  450,  §  2;  chap.  452,  §  2; 
chap.  462,  §  2. 

§  29.  If  a  corporation,  except  a  corporation 
described  in  the  following  section,  increases 
its  capital  stock  and  no  other  provision 
therefor  is  made  by  law,  its  directors  shall 
forthwith  give  notice  in  writing  thereof  to 
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each  stockholder  who  was  such  at  the  date 
of  the  vote  to  increase,  stating  the  amount 
of  the  increase,  the  number  of  shares  or 
fractions  of  shares  of  the  new  stock  which 
such  stockholder  is  entitled  to  take,  and  the 
time,  not  less  than  thirty  days  after  the  date 
of  such  vote,  within  which  such  new  stock 
shall  be  taken;  and,  within  said  time,  each 
stockholder  may  take  at  par  his  proportion 
of  such  new  shares,  according  to  the  num- 
ber of  his  shares  at  the  date  of  such  vote  to 
increase.  If,  at  the  expiration  of  said  time, 
any  shares  remain  untaken,  the  directors 
shall  sell  them  by  public  auction  for  the 
benefit  of  the  corporation  at  not  less  than 
the  par  value  thereof. 

Formerly  Pub.  Stats.,  chap.  105,  5  20. 

[Above  section  construed.  Mason  v.  Mills,  132 
Mass.  76. 

Where  a  banking  corporation,  having  by  Its 
charter  the  right  of  creating  stock  not  less  than  a 
certain  amount,  and  not  greater  than  another 
amount,  commences  business  with  a  smaller  capi- 
tal, and  afterward  Increases  It  to  the  larger,  a 
holder  of  shares  in  the  original  stock  has  a  right 
to  his  pro  rata  of  the  Increase,  and  may  recover 
damages  for  a  deprivation  thereof.  Gray  v.  Bank, 
3  Mass.  364;  Wyman  v.  Powder  Co.,  (8  Cush.)  62 
Id.  168. 

Where  a  corporation,  increasing  Its  capital  stock, 
offers  to  each  of  Its  stockholders  his  pro  rata  of 
the  new  stock,  on  certain  terms  as  to  acceptance 
and  payment,  one  who  accepts  as  prescribed,  but 
falls  to  pay  the  first  installment,  cannot,  upon 
tender,  maintain  an  action  against  the  corporation 
for  selling  the  shares  subscribed  for,  as  stock  not 
taken.     Sewell  v.  R.  R.,  (9  Cush.)  63  Mass.  5. 

The  provisions  of  the  Revised  Statutes,  as  to  the 
mode  of  selling  shares  for  nonpayment  of  assess- 
ments, do  not  apply  to  such  a  subscription.     Id. 

Where  a  corporation  issued  its  notes,  convert- 
ible Into  stock  at  par,  and  before  the  time  fixed 
for  that  purpose,  voted  to  Increase  its  stock,  there 
being,  at  the  time  the  notes  were  Issued,  enough 
stock  under  Its  control  to  convert  all  the  notes,  It 
was  held  that  the  noteholders  were  not  entitled 
to  the  benefit  of  the  additional  stock.  Pratt  v. 
Tel.  Co..  141  Mass.  225;  s.  c,  5  N.  E.  Rep.  307. 

Where  a  corporation  votes  to  Increase  its  capital 
stock,  and  that  the  stockholders  may  subscribe 
therefor  pro  rata,  and  any  new  shares  not  taken 
shall  be  sold,  and  the  premiums  paid  to  those 
entitled  to  subscribe,  the  sum  received  upon  the 
sale  Is  capital  to  the  stockholder.  Atkins  v.  Al- 
bree,  (12  Allen)  94  Mass.  359. 

Where  directors  of  a  corporation  vote  a  cash 
dividend  to  pay  for  new  stock,  if  the  issue  of  the 
stock  is  void  for  noncompliance  with  above  sec- 
tion, the  cash  dividend  cannot  be  claimed  to  one 
entitled  to  the  Income  of  certain  shares.  Rand  v. 
Hubbell,  115  Mass.  461. 

Under   above  section,    shares   of    a   corporation 
that   increased    Its   capital    stock,    not    taken    by 
stockholders,   must    be    sold    at    public    auction. 
Smith  v.  Franklin,  etc.,  Co.,  168  Mass.  345:  s.  c 
47  N.  E.  Rep.  409.] 

§  30.  If  a  corporation  which  owns  or 
operates  a  railroad  or  street  railway,  a  gas 
light,  electric  light,  aqueduct  or  water  com- 
pany, or  a  corporation  which  is  established 
for  and  is  engaged  in  the  business  of  trans- 
mitting intelligence  by  electricity,  increases 
its  capital  stock,  such  new  shares  as  are 
necessary  to  produce  the  amount  of  in- 
creased capital  stock  which  has  been  au- 
thorized shall,  except  as  provided  in  the  fol- 


lowing section,  be  offered  proportionately  to 
its  stockholders  at  not  less  than  the  market 
value  thereof  at  the  time  of  increase,  to  be 
determined  by  the  board  of  railroad  com- 
missioners in  the  case  of  a  railroad  corpora- 
tion or  street  railway  company,  by  the  board 
of  gas  and  electric  light  commissioners  in 
the  case  of  a  gas  light  or  electric  light  com- 
pany, and  by  the  commissioner  of  corpora- 
tions in  the  case  of  an  aqueduct  or  water 
company  or  of  a  corporation  which  Is  estab- 
lished for  and  is  engaged  in  the  business  of 
transmitting  intelligence  by  electricity,  tak- 
ing into  account  previous  sales  of  stock  of 
the  corporation  and  other  pertinent  condi- 
tions, which  determination  shall  be  in  writ- 
ing and  with  the  date  thereof  shall  be  cer- 
tified to  and  recorded  in  the  books  of  the  cor- 
poration. The  directors,  upon  the  approval 
of  such  increase  as  provided  in  section 
twenty-four  and  the  determination  of  the 
market  value  as  hereinbefore  provided,  shall 
cause  written  notice  of  such  increase  to  be 
given  to  each  stockholder  who  was  such  at 
the  date  of  the  vote  to  increase,  stating  the 
amount  of  such  increase,  the  number  of 
shares  or  fractions  of  shares  to  which  he, 
according  to  the  proportionate  number  of 
his  shares  at  the  date  of  such  vote,  is  en- 
titled, the  price  at  which  he  is  entitled 'to 
take  them,  and  fixing  a  time,  not  less  than 
fifteen  days  after  the  date  of  such  determi- 
nation, within  which  he  may  subscribe  for 
such  additional  stock.  Each  stockholder 
may,  within  the  time  limited,  subscribe  for 
his  portion  of  such  stock,  which  shall  be 
paid  for  in  cash  before  the  issue  of  a  cer- 
tificate therefor. 

Formerly  Pub.  Stats.,  chap.  106,  §  39;  chap.  112, 
I  58;  chap.  113,  §  13;  1893,  chap.  315,  §  1;  1894, 
chap.  472,  §  1. 

§  31.  If  the  increase  in  the  capital  stock 
which  is  subject  to  the  provisions  of  the 
preceding  section  does  not  exceed  four  per 
cent  of  the  existing  capital  stock  of  the 
corporation,  the  directors,  without  first 
offering  the  same  to  the  stockholders,  may, 
and  if,  after  the  expiration  of  the  time 
limited  in  the  notice  required  by  the  preced- 
ing section,  any  shares  remain  unsubscribed 
for  by  the  stockholders  entitled  to  take 
them,  the  directors  shall  sell  them  by  auc- 
tion to  the  highest  bidder  at  not  less  than 
the  par  value  thereof  to  be  actually  paid  in 
cash.  Such  shares  shall  be  offered  for  sale 
in  the  city  of  Boston  or  in  such  other  city 
or  town  as  may  be  prescribed  by  such  com- 
missioners; and  notice  of  the  time  and  place 
of  such  sale  shall  be  published  at  least  five 
times  during  the  ten  days  immediately  pre- 
ceding the  sale  in  each  of  at  least  three  of 
such  daily  newspapers  as  may  be  prescribed 
by  such  commissioners.  No  shares  shall  be 
sold  or  issued  under  this  or  the  preceding 
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section  for  a  less  amount  to  be  actually  paid 
in  cash  than  the  par  value  thereof. 

Formerly  Pub.  Stats.,  chap.  106,  §  40;  chap.  112, 
|  59;  chap.  113,  §  16;  1893,  chap.  315,  §  2;  1894, 
chap.  472,  §§  1,  2. 

Lists  of  Stockholders  and  Transfer  of 
Shares. 

g  82.  The  treasurer  or  cashier  of  every  cor- 
poration shall  keep  an  accurate  list  of  its 
stockholders  and  of  the  number  of  shares 
owned  by  each,  which  shall  at  all  times,  upon 
written  application  by  a  stockholder,  be  ex- 
hibited for  his  inspection.  Such  officer  who 
refuses  so  to  exhibit  such  list  shall  forfeit 
fifty  dollars  for  each  offence. 

Formerly  Pub.  Stats.,  chap.  105,   %  21. 

List  to  be  furnished  to  creditor  or  attorney. 
\Chap.  110,  §  61,  post.  Treasurer  to  give  bond. 
Chap.  110,  §  24. 

§  33.  Every  corporation  shall  record  the 
names  and  residences  of  all  its  stockholders, 
and  all  changes  therein  of  which  it  is  noti- 
fied, shall  issue  no  certificate  of  stock  to  a 
stockholder  or  purchaser  of  a  share  until  he 
informs  the  corporation  of  his  actual  resi- 
dence and  shall  pay  no  dividend  to  a  stock- 
holder whose  actual  residence  is  unknown 
or  uncertain  until  he  informs  the  corpora- 
tion thereof. 

Formerly  Pub.   Stats.,   chap.  105,   §  22. 

Stock  on  scrip  dividends,  when  prohibited.  §  20, 
ante. 

§  34.  Every  corporation  shall,  within  fif- 
teen days  after  a  request  in  writing  by  a 
stockholder  thereof,  made  not  less  than 
thirty  nor  more  than  sixty  days  prior  to 
the  time  fixed  for  the  annual  meeting  of 
stockholders,  cause  a  complete  list  of  the 
stockholders  as  of  the  sixtieth  day  prior  to 
the  time  so  fixed,  with  the  residence  of  and 
the  number  of  shares  belonging  to  each 
stockholder,  to  be  made  and  filed  in  the  office 
of  the  secretary  of  the  commonwealth.  The 
list  shall  be  in  such  form  as  the  commis- 
sioner of  corporations  shall  require  or  ap- 
prove, and  shall  be  signed  and  sworn  to  by 
the  treasurer  of  the  corporation  or  by  some 
other  officer  cognizant  of  the  facts  specially 
appointed  by  the  corporation  to  make  the 
same.  If  a  corporation  and  its  treasurer  or 
other  officer  so  specially  appointed  omit  or 
neglect  to  cause  a  list  of  stockholders  to  be 
so  made  and  filed,  they  shall  each  forfeit 
not  more  than  one  thousand  dollars  to  be  re- 
covered in  the  manner  provided  in  section 
eighty-four  of  chapter  one  hundred  and  ten. 

Formerly  1889,  chap.  222,  §  3. 

§  35.  All  records  of  transfers  of  stock  in 
any  corporation  which  is  created  by  the  sole 


authority  of  this  commonwealth  shall  be 
made  and  kept  therein.  The  officer  of  every 
such  corporation  whose  duty  it  is  to  record 
such  transfers  shall  be  a  resident  of  this 
commonwealth  at  the  time  of  his  appoint- 
ment; and  if  he  ceases  to  be  such  resident, 
his  office  shall  become  vacant. 

Formerly  Pub.  Stats.,  chap.  105,  8  23. 

See  §§  36,  38,  39.  Clerk  to  record  transfer.  Chap. 
110,  5  28. 

§  36.  The  sale,  assignment  or  transfer  of 
stock  in  a  corporation  shall  not,  except  as 
provided  in  the  following  section,  affect  the 
right  of  the  corporation  to  pay  any  dividend 
due  thereon  or  affect  the  title  or  rights  of 
an  attaching  creditor  until  it  has  been  re- 
corded upon  the  books  of  the  corporation  or 
until  a  new  certificate  has  been  issued  to 
the  person  to  whom  it  has  been  transferred; 
but  no  attachment  of  such  stock  as  the  prop- 
erty of  the  vendor  which  Is  made  after  such 
sale,  assignment  or  transfer  shall  defeat  the 
title  or  affect  the  rights  of  the  vendee,  if 
such  record  is  made  or  a  new  certificate  is 
issued  within  ten  days  after  such  transfer  is 
made. 

Formerly  Pub.  Stats.,  chap.  105,   §  24. 

§  37.  The  delivery  of  a  certificate  of  stock 
of  a  corporation  to  a  bona  fide  purchaser  or 
pledgee,  for  value,  with  a  written  transfer 
thereof,  or  with  a  written  power  of  attorney 
to  sell,  assign  or  transfer  the  same,  signed 
by  the  person  named  as  the  shareholder  in 
such  certificate,  shall  be  a  sufficient  delivery 
to  transfer  the  title  as  against  all  persons; 
but  no  such  transfer  shall  affect  the  right  of 
the  corporation  to  pay  any  dividend  due 
upon  the  stock  or  to  treat  the  holder  of 
record  as  the  holder  in  fact  until  it  has  been 
recorded  upon  the  books  of  the  corporation, 
or  until  a  new  certificate  has  been  issued  to 
the  person  to  whom  it  has  been  so  trans- 
ferred. 

Formerly  1884,  chap.  229. 

[Transfer  of  stock;,  rights  of  purchaser. 

—  The  purchaser  of  stock  is  entitled,  upon  sur- 
render of  the  seller's  certificate,  with  power  of 
attorney,  to  have  the  same  transferred  upon  the 
books  of  the  corporation,  and  to  a  new  certificate 
therefor.  A  seal  Is  not  necessary.  Qulner  v. 
Ins.  Co.,  10  Mass.  476;  Sargent  v.  Ins.  Co.,  (8 
Pick.)  25  Id.  90. 

An  action  for  damages,  or  a  bill  of  equity  to 
compel  a  transfer  and  the  issuing  of  a  new  cer- 
tificate, will  lie  in  favor  of  the  purchaser  against 
the  corporation.  Sargent  v.  Ins.  Co.,  (8  Pick.)  25 
Mass.  90;  Bond  v.  Iron  Co.,  99  id.  505. 

If  the  corporation  unreasonably  refuses  to  ex- 
amine the  evidence,  upon  which  the  party  bases 
his  right  to  require  the  transfer,  it  will  be  charged 
with  the  costs  upon  a  decree.  Iasigi  v.  R.  R.,  129 
Mass.  46. 

A  by-law  requiring  transfers  to  be  made  only  at 
its  office,  and  with  the  consent  of  the  president, 
is  void,  as  unreasonable.  Sargent  v.  Ins.  Co.,  (8 
Pick.)  25  Mass.   90. 

A  regulation  of  a  corporation,  either  in  Its  by- 
laws or  upon  the  certificate,  requiring  shares  to 
be  transferred  upon  its  books,  is  for  convenience 
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of  the  corporation;  and  an  assignment,  without 
such  transfer,  is  valid  between  the  parties,  or 
against  an  assignee  in  bankruptcy  of  the  seller. 
Quiner  v.  Ins.  Co.,  10  Mass.  476;  Sargent  v.  Ins. 
Co.,   (8  Pick.)  25  id.   90;  Sargent  v.   Ry.,  (9  Pick.) 

26  id.  202;  Eames  v.  Wheeler,  (19  Pick.)  36  id.  442; 
Brown  v.  Smith,  122  id.  589:  Dickenson  v.  Bank, 
129  id.  279. 

Any  action  by  the  corporation,  after  notice,  to 
the  prejudice  of  the  assignee,  is  TOid  as  to  him. 
Nesmith  v.  Bank,  (6  Pick.)  23  Mass.  324. 

But  where  the  charter  or  some  other  statutes 
requires  an  actual  transfer  upon  the  books  of  the 
corporation,  such  an  assignment  will  not  pass  title, 
as  against  an  attaching  creditor  of  the  seller 
without  such  a  transfer,  or  at  least  notice  of  sale. 
Fisher  v.  Bank,  (5  Gray)  71  Mass.  373;  Boyd  v. 
Mills,  (7  Gray)  73  id.  406;  Blanchard  v.  Deham 
Co.,  (12  Gray)  78  id.  213. 

In  the  absence  of  such  a  statutory  provision,  a 
sale  of  stock,  without  a  transfer  on  the  books, 
is  valid  against  a  subsequent  attaching  creditor 
of  the  seller.  Music  Hall  v.  Cory,  129  Mass.  435. 
See  Dickinson  v.  Bank,  id.  279. 

If  the  assignee  present  the  certificate  and  power 
of  attorney,  and  the  corporation  refuse  to  permit 
the  transfer  to  be  made,  a  subsequent  attaching 
creditor  will  not  hold.     Bank  v.  Bank,  (10  Pick.) 

27  Mass.  454. 

An  assignment  of  stock  to  two,  with  the  power 
of  attorney  to  one  to  make  the  transfer,  is  good. 
Id. 

If  a  trustee  under  a  will,  on  demanding  a  trans- 
fer of  stock  standing  in  the  name  of  a  testator, 
present  to  the  corporation  certified  copies  of  the 
will,  and  of  his  appointment  as  trustee,  the  cor- 
poration has  no  right  to  require  that  such  copies 
shall  remain  in  its  custody.  Bird  v.  R.  R.,  137 
Mass.  428. 

Where  the  proper  officer  certified  upon  the  deed 
of  a  purchaser  of  shares  that  it  was  duly  recorded, 
where  it  was  not,  a  subsequent  purchaser,  whose 
deed  was  first  recorded,  took  preference.  Hast- 
ings v.  Turnpike,  (9  Pick.)  26  Mass.  80. 

One  who  takes  in  good  faith,  and  for  valuable 
consideration,  a  transfer  of  shares  is  not  bound 
to  examine  the  books,  or  look  beyond  his  certifi- 
cate, to  ascertain  the  validity  of  former  assign- 
ment.    Mills  v.   Townsend,  109  Mass.   115 

Leaving  the  certificate  with  the  proper  officer 
to  be  recorded  is  a  sufficient  transfer  to  pass  the 
title,  although  a  new  certificate  is  not  given 
Ellis  v.  Bridge,  (2  Pick.)  19  Mass.  243 

Where  A.  sold  to  B.  certain  shares  of  stock 
received  his  check,  and  transferred  the  stock  on 
the  books,  the  title  vested  in  B.,  although  no  new 
certificate  was  issued  and  B.'s  check  for  the  Drice 
was  not  paid  by  the  bank,  for  certain  independ- 
?™„?a?.as'  th-?Je  ?eilJS.  however,  no  fraud  ih  the 
transaction  with  A.    Comins  v.  Coe,  117  Mass.  45. 

If  a  part  only  of  A.'s  stock  is  sold  to  B.,  and 
he,  having  one  certificate,  indorses  thereon  power 

Sixl"0?'116/  t0,  Vansfer  the  shares  sold,  and  the 
power  is  fraudulently  altered,  so  as  to  authorize 

5.tifnsf«r  of  all,the  shares'  and  tte  corporation 
™£  S£S  J  P.«mits  that  to  be  done,  and  issues 
S.t»?te«  for  the  whole,  the  corporation  is 
Mass    277  "  T'   B°Ston    Co-    <4   Allen)  86 

„,£  wr°nIfuJ  refusal  to  allow  a  transfer  and  give 
new  certificates  while  the  corporation,  in  its  pFesi 
for  a  fW^wM'l8  ?e  f.t0Ck  as  ™»ateral  security 
?  i  Si,¥hlch,  has  been  paid,  is  a  conversion 
S'^'*.  and  renders  the  corporation  liable 
for  !ts  value.  Bond  v.  Iron  Co.,  99  Mass.  505. 
„.-„  ,e'    ^S^'    as   t0   the   e£fect    of    transfer   of 

^Ta'nk,  f(To  Vck^  2°/  Zl^g™^     *™** 

Liability  of  corporation — Where  a  corpo- 
ration, upon  presentation  of  a  certificate  for 
shares,  with  the  forged  signature  of  the  share- 
holder appended  thereto,  permits  the  transfer  of 
*«?«¥ar8SJ!p,on  the  books,  and  issues  a  new  cer- 
tificate, which  passes  to  an  Innocent  purchaser 
for  value,  who  procures  a  new  certificate,  the  cor 


poration  may  be  required,  by  bill  In  equity,  to  is- 
sue a  certificate  to  the  true  owner,  although  the 
effect  is  to  increase  its  capital  stock.  Pratt  v. 
Copper  Co.,  123  Mass.  110;  Pratt  v.  Bank,  Id.; 
R.  It.  v.  Richardson,  135  id.  473. 

But  no  decree,  in  such  a  case,  can  be  made 
against  the  broker  or  the  purchaser,  and  the  lat- 
ter's  title  is  perfect.  Pratt  v.  Copper  Co.,  123 
Mass.  110;  Bank  v.  Field,  126  id.  345.  See  also 
Sewall  v.  Boston  Co.,  (4  Allen)  86  id.  277;  Mills  v. 
Townsend,  109  id.  115. 

In  such  a  case,  the  corporation  may  maintain  an 
action  against  the  person  who  presented  the  forged 
power  of  attorney,  although  he  acted  in  good 
faith.     R.  R.  v.  Richardson,  135  Mass.  473. 

Where  a  corporation  issues  a  certificate  of  stock 
to  A.,  as  trustee,  and  has  notice  of  the  name  of 
the  cestui  que  trust,  and  on  A.'s  wrongfully  trans- 
ferring the  certificate,  issues  a  new  one,  without 
inquiry,  it  is  liable  to  the  true  owner,  without 
proof  of  its  fraud  or  collusion.  Loring  v.  Mills, 
125  Mass.  138. 

For  other  rulings  as  to  the  rights  of  transfers 
of  stock,  and  the  liabilities  of  the  corporation  to 
them,  see  Thayer  v.  Stearns,  (1  Pick.)  18  Mass. 
109;  Oakes  v.  Hill,  (14  Pick.)  31  id.  442;  Bond  v. 
Iron  Co.,  99  id.  505;  Shaw  v.  Spenser,  100  id.  382; 
Crocker  v.  R.  R.,  137  id.  417;  Newell  v.  Williston, 
138  id.  240;  Bank  v.  Williston,  id.  244. 

One  who  sells  shares  of  stock  in  a  corporation 
which  has  not  yet  Issued  certificates,  and  agrees 
to  give  the  purchaser  a  certificate,  when  he  re- 
ceives it,  is  not  bound  to  deliver  the  certificate 
without  payment  by  the  purchaser  of  an  assess- 
ment subsequently  made  out  of  the  shares.  Brig- 
ham  v.  Mead,  (10  Allen)  92  Mass.  245. 

Where  the  by-laws  of  corporation  require  a 
transfer  of  stock  to  be  under  seal,  a  transfer, 
signed  by  the  stockholder,  with  the  word  "  seal," 
in  brackets,  is  of  no  effect.  Bishop  v.  Globe  Co.. 
135  Mass.  132. 

A  purchaser  of  corporate  stock  does  not  lose  his 
right  of  action  against  the  corporation  for  refusing 
to  recognize  his  rights  because  he  fails  to  see 
that  the  seller  surrenders  his  certificate  and  trans- 
fers it  on  the  books,  but  trusts  to  the  seller  to 
do  this.  If,  in  fact,  the  certificate  is  fictitious  and 
the  transaction  is  conceived  and  carried  through 
by  the  treasurer  with  whom  blank  certificates, 
signed  by  the  president,  have  been  left,  the  cor- 
poration, not  the  purchaser,  must  bear  the  loss 
the  latter  having  parted  with  his  money  and 
acted  in  good  faith.  Allen  v.  R.  R.,  150  Mass. 
200;  s.  c,  22  N.  E.   Rep.  917. 

Nor  in  such  case  can  the  corporation  invoke 
against  the  purchaser  the  rule  that  notice  to  an 
agent  Is  notice  to  the  principal,  the  nrimary  ob- 
ject of  the  treasurer  being,  not  to  act  as  the 
purchaser's  agent,  but  to  perpetrate  a  fraud  for 
his  own  benefit.     Id. 

But,  where  the  treasurer  turns  over  such  a  ficti- 
tious certificate  to  his  own  creditor  as  securitv 
for  the  debt,  the  creditor,  not  the  corporation, 
must  bear  the  loss,  it  not  appearing  that  the 
creditor  made  any  investigation  as  to  the  facts. 
Harrington  v.  R.  R„  150  Mass.  406;  23  N.  E.  Rep. 

Stock;  dividends — The  character  of  the  prop- 
erty and  the  transaction,  not  the  intention  of  the 
directors,  determines  the  question  whether  a  divi- 
dend upon  shares  in  a  corporation  is  capital  or 
income.  Heard  v.  Eldredge,  109  Mass.  258;  dis- 
approving pro  tanto  Minot  v.  Paine,  99  id.  101; 
Leland  v.  Hayden,  102  id.  542.  See,  however, 
Glfford  v.  Thompson,   115  id.  478. 

But,  as  a  general  rule,  stock  dividends  are  to  be 
regarded  as  principal,  and  cash  dividends  as  in- 
come. Minot  v.  Paine,  99  Mass.  101;  Leland  v. 
Hayden,  102  id.  542;  Rand  v.  Hubbell,  115  id.  461. 

But  where  the  substantial  effect  of  the  trans- 
action is  to  make  a  cash  dividend,  although,  for 
the  convenience  of  the  corporation,  the  dividend 
is  made  pro  forma  in  stock,  or  vice  versa,  the 
dividend  will  be  applied  to  the  principal  or  In- 
come, in  accordance  with  the  substantial  effect. 
Deland  v.  Williams,  101  Mass.  571;  Leland  v. 
Hayden,  102  Id.  542;  Rand  v.  Hubbell,  115  id.  461. 
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Cash  dividends  by  a  manufacturing  corporation, 
although  from  the  proceeds  of  the  sale  of  patent 
rights  and  castings,  are  income.  College  v.  Amory, 
(9  Pick.)  26  Mass.  446.  Cash  dividends  by  a  land 
company,  formed  to  sell  lands,  from  the  proceeds 
of  such  sales,  are  Income.  Balcn  v.  Hallet,  (10 
Gray)  76  Mass.  402;  Reed  v.  Head,  (6  Allen)  88 
id.  174. 

Where  a  corporation  having  sold  its  franchises 
and  property,  and  being  about  to  dissolve,  votes 
to  pay  a  dividend  therefrom  to  its  stockholders, 
upon  surrender  of  their  certificates,  the  entire 
sum  received  by  a  trustee  for  his  certificates  is 
capital,  although  part  of  the  assets  were  undivided 
•earnings.     Gifford  v.  Thompson,  115  Mass.  478.] 

§  38.  If,  in  transfers  of  stock  as  collateral 
security,  the  debt  or  duty  which  is  intended 
to  be  secured  thereby  is  substantially  de- 
scribed in  the  deed  or  instrument  of  trans- 
fer, and  if  the  certificate  issued  to  the 
pledgee  or  holder  expresses  on  its  face  that 
it  is  so  held  and  the  name  of  the  pledgor  is 
stated  therein,  the  pledgor  alone  shall  be 
liable  as  a  stockholder. 

Formerly  Pub.  Stats.,  chap.  105,  §  25. 

[Where  a  stockholder  transfers  his  shares  to  the 
corporation,  by  a  writing  absolute  in  form,  but  in 
fact  as  collateral  security  for  a  note,  and  surren- 
ders his  certificate,  delivering  at  the  same  time  an 
agreement,  that  if  he  failed  to  pay  the  note,  the 
bank  might  sell,  etc.,  and  pay  his  Interest  and 
receive  his  dividends  after  the  note  is  due,  he 
continues  to  be  a  member.  Bank  v.  Cook,  (4  Pick.) 
21  Mass.  405. 

Where  a  stockholder  in  a  manufacturing  corpo- 
ration delivered  the  certificate,  with  a  blank  as- 
signment thereof,  to  A.,  as  collateral  security  for 
a  debt,  and  before  the  assignment  was  filled  out, 
or  notice  thereof  given  to  the  corporation,  the 
stock  was  attached  by  a  creditor  of  the  assignor, 
who  had  no  notice  of  the  assignment,  it  was  held, 
that  the  attaching  creditor  was  entitled  to  hold 
the  stock  against  A.,  although  the  certificate  re- 
cited that  the  stock  was  transferable  only  on  the 
books  of  the  company  upon  surrender  of  the  cer- 
tificate. Bank  v.  Willlston.  138  Mass.  244;  Fisher 
v.  Bank,  (5  Gray)  71  Id.  373;  Boyd  v.  Mills,  (7 
Gray)  73  Id.  406;  Blanchard  v.  Dedham,  (12  Gray) 
78  id.  213;  Johnson  v.  Somerville,  (15  Gray)  81  id. 
216;  Rock  v.  Nichols,  (3  Allen)  85  Id.  342. 

"  Pledgor,"  as  used  in  this  section,  means  the 
general  owner  of  the  stock  at  the  date  when  the 
certificate  was  Issued.  J.  H.  Wentworth  Co.  v. 
French,  176  Mass.  442;  57  N.  E.  Rep.  789.] 

§  39.  The  treasurer,  cashier  or  other  officer 
who  has  the  lawful  custody  of  the  records 
of  transfers  of  shares,  upon  the  written  re- 
quest of  a  creditor  of  the  general  owner  of 
stock  pledged  or  transferred,  shall  exhibit 
to  him  the  record  of  such  transfer;  and  in 
case  of  refusal,  and  of  loss  to  the  creditor 
by  reason  thereof,  the  corporation  shall  be 
liable  for  the  amount  of  the  loss. 

Formerly  Pub.   Stats.,   chap.  105,   §  26. 
Unclaimed  Dividends. 

§  40.  Each  corporation  in  this  common- 
wealth shall,  once  in  every  five  years,  pub- 
lish three  times  successively  in  a  newspaper 
in  the  city  of  Boston,  and  also  in  a  news- 
paper, if  any,  in  the  county  in  which  the 
corporation  is  established,  a  list  of  all  divi- 
dends which  have  remained  unclaimed  for 
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two  years  or  more  and  the  names  of  the 
persons  to  whose  credit  such  dividends 
stand. 

Formerly  Pub.  Stats.,  chap.  105,  §  27. 

[A  certificate  of  shares  of  the  guaranteed  stock 
of  a  corporation,  declaring  that  dividends  at  a 
certain  rate  are  to  be  paid  out  of  the  net  earn- 
ings, does  not  constitute  the  holder  a  creditor  of 
the  corporation,  so  as  to  enable  him  to  maintain 
an  action  at  law  to  recover  the  stipulated  divi- 
dends, although  the  certificate  also  declares  that 
™...p4yment  of  sucn  dividends  is  guaranteed. 
Willlston  v.  R.  R.,  (13  Allen)  95  Mass.  400. 

An  action  for  dividends  declared  lies  by  a  stock- 
holder against  the  corporation,  although  he  has 
no  certificate;  but  not  against  the  treasurer.    EHls 

(^Picfy  &  Fd'.cki^9  Mass- M8:  French  y- FulIer- 

Although   a   corporation   has   no   lien   upon   the 

w£EhS„iSfia  m.el?J)ei-J,  for  debts  due  to  '*•  it, may 
withhold  Its  dividends  to  pay  such  a  debt.  Sar- 
gent v.  Ins.  Co.,  (8  Pick.)  25  Mass.  90.] 

Attachment  and  Sale  of  Franchise. 

§  41.  If,  by  an  order  of  county  commis- 
sioners or  by  the  verdict  of  a  jury,  damages 
have  been  assessed  for  an  injury  to  property 
by  the  doings  of  any  corporation  which  is 
authorized  to  receive  toll,  except  a  railroad 
corporation,  and  the  damages  remain  unpaid 
for  thirty  days  after  the  order  or  verdict,  the 
owner  thereof  may  have  a  warrant  of  dis- 
tress against  the  corporation  for  such  dam- 
ages, with  interest  thereon  and  costs. 

Formerly  Pub.  Stats.,  chap.  105,  §  29. 

§  42.  The  franchise  of  a  corporation  which 
is  authorized  to  receive  toll,  and  all  the 
rights  and  privileges  thereof,  shall  be  liable 
to  attachment  on  mesne  process. 

Formerly  Pub.  Stats.,  chap.  105,  §  30. 

[Section  referred  to.  Richardson  v.  Sibley,  11 
Allen,  71.  See  also  Commonwealth  v.  Turnpike 
Corp.,  5  Cush.  509.] 

§  43.  If  a  judgment  is  recovered  against 
a  corporation  which  is  authorized  to  receive 
toll,  its  franchise  and  all  the  rights  and 
privileges  thereof,  so  far  as  relate  to  the 
receiving  of  toll,  and  all  other  corporate 
property,  real  and  personal,  may  be  taken 
on  execution  or  warrant  of  distress  and  sold 
by  public  auction. 

Formerly  Pub.  Stats.,  chap.  105,  §  31. 

§  44.  The  officer  who  has  such  execution, 
or  warrant  of  distress  shall,  thirty  days  at . 
least  before  the   sale  of   any   franchise   or. 
other    corporate    personal    property,     give 
notice  of  the  time  and  place  of  sale  by  post- 
ing a  notice  thereof  in  the  city  or  town  in 
which  the  corporation  is  established  or  has 
its  principal  place  of  business,  and  by  caus- 
ing an  advertisement  of  the  sale,  stating  the  , 
name   of  the   creditor,   the   amount   of   the 
execution  or  warrant  of  distress,   and    the 
time  and  place  of  sale,  to  be  inserted  three 
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weeks  successively  in  a  newspaper,  if  any, 
published  in  said  city  or  town;  otherwise  in 
a  newspaper  published  in  the  county  in 
which  such  city  or  town  is  situated;  the  last 
publication  to  be  at  least  four  days  before 
the  sale. 

Formerly  Pub.  Stats.,  chap.  105,  §  32.        !• 

§  45.  The  officer  who  levies  such  execution 
or  warrant  of  distress  may  adjourn  the  sale 
for  not  more  than  seven  days,  and  so  from 
time  to  time  until  the  sale  is  completed. 

Formerly  Pub.  Stats.,  chap.  105,  §  33. 

§  46.  In  the  sale  of  such  franchise,  the 
person  who  satisfies  the  execution  or  war- 
rant of  distress  with  all  legal  fees  and  ex- 
penses thereon  and  who  agrees  to  take  such 
franchise  for  the  shortest  period  of  time  and 
to  receive  during  that  time  all  such  toll  as 
the  corporation  would  by  law  be  entitled  to 
demand  shall  be  considered  the  highest 
bidder. 
Formerly  Pub.  Stats.,  chap.  105,  §  34. 

§  47.  The  officer's  return  on  the  execution 
or  warrant  of  distress  shall  transfer  to  the 
purchaser  all  the  privileges  and  immunities 
of  the  corporation,  so  far  as  relate  to  the 
right  of  demanding  toll;  and  the  officer  shall, 
immediately  after  the  sale,  deliver  to  the 
purchaser  an  attested  copy  of  the  execution 
or  warrant  and  the  return  thereon,  which 
shall  entitle  said  purchaser  or  his  assigns 
to  demand  and  receive  to  his  own  use  all  the 
toll  which  accrues  within  the  time  limited 
by  the  term  of  his  purchase,  in  the  same 
manner  and  under  the  same  regulations  as 
the  corporation  was  before  authorized  to 
demand  and  receive  the  same. 

Formerly  Pub.  Stats.,  chap.  105,  I  35. 

§  48.  A  purchaser  of  the  franchise  of  a 
corporation  under  a  sale  upon  execution  or 
warrant  of  distress,  or  his  assigns,  may  re- 
cover in  an  action  of  tort  any  penalties  im- 
posed by  law  for  an  injury  to  the  franchise 
or  for  other  cause  which  such  corporation 
would  have  been  entitled  to  recover  during 
the  time  limited  in  the  purchase  of  the  fran- 
chise; and  during  that  time,  the  corporation 
shall  not  be  entitled  to  prosecute  for  such 
penalties. 

Formerly  Pub.   Stats.,  chap.  105,  §  36. 

§  49.  The  corporation  whose  franchise  has 
been  so  sold  shall  in  all  other  respects  retain 
its  powers,  be  bound  to  the  performance  of 
its  duties  and  be  liable  to  the  same  penalties 
and  forfeitures  as  before  the  sale. 

Formerly  Pub.  Stats.,  chap.  105,  §  37. 

§  50.  The  corporation  may,  at  any  time 
within  three  months  after  the  time  of  sale, 


redeem  the  franchise  by  paying  or  tendering 
to  the  purchaser  or  his  assigns  the  amount 
which  he  paid,  with  twelve  per  cent  inter- 
est thereon,  but  without  any  allowance  for 
the  toll  which  he  has  received;  and  upon 
such  payment  or  tender,  the  franchise  and 
all  the  rights  and  privileges  thereof  shall 
revert  and  belong  to  the  corporation  as  if  no 
such  sale  had  been  made. 

Formerly  Pub.  Stats.,  chap.  105,  §  38. 

§  51.  All  proceedings  under  the  provisions 
of  the  ten  preceding  sections  shall  be  in  the 
county  in  which  the  creditor  resides  or  the 
corporation  is  established  or  has  its  principal 
place  of  business. 

Formerly  Pub.  Stats.,  chap.  105,  §  39. 


Dissolution  of  Corporations. 

§  52.  If  a  majority  in  number  or  interest 
of  the  members  Of  a  corporation  desire  to 
close  its  affairs,  they  may  file  a  petition 
therefor  in  the  supreme  judicial  court  or  the 
superior  court,  setting  forth  in  substance  the 
grounds  of  their  application,  and  the  court, 
after  notice  to  parties  interested  and  a  hear- 
ing, may  decree  a  dissolution  of  the  corpora- 
tion. A  corporation  so  dissolved  shall  be 
held  to  be  extinct  in  all  respects  as  if  its 
corporate  existence  had  expired  by  its  own 
limitation. 

Formerly  Pub.  Stats.,  chap.  105,  §  40. 

See  §§  53-57,  post.  Failure  to  file  annual  state- 
ment.    Chap.  110,  §  53. 

[Surrender  by  a  corporation  of  its  franchises  to 
and  the  acceptance  thereof  by  the  government 
amount  to  a  dissolution.  Stone  v.  Farmingham, 
109  Mass.  303.  See  also  Revere  v.  Copper  Co.,  (15 
Pick.)  32  id.  351;  Glass  Co.  v.  Langdon,  (24  Pick.) 
41  id.  49;  Folger  v.  Ins.  Co.,  99  id.  267.  And  a 
subsequent  mention  of  the  former  corporation  in 
a  statute  does  not  revive  it.  Thornton  v.  By.,  123 
Mass.  32. 

Mere  nonuser  of  franchises,  and  failure  to  elect 
officers,  will  not  dissolve  the  corporation  without 
Judicial  or  legislative  action.  Russell  v.  McLellan. 
(14  Pick.)  31  Mass.  63;  Oakes  v.  Hill,  (14  Pick.)  id. 
442;  Lynd  v.  Hill,  (14  Pick.)  id.  447,  note;  Glass 
Co.  v.  Langdon,  (24  Pick.)  41  id.  49;  Knowlton  v. 
Ackley,   (8  Cush.)  62  id.  93. 

And  notice  to  the  executive  department  by  the 
corporation,  that  it  claims  no  further  interest  in 
its  act  of  incorporation,  is  not  a  dissolution.  Re- 
vere V.  Copper  Co.,  (15  Pick.)  32  Mass.  351. 

So  as  to  insolvency  and  a  general  assignment 
to  trustees  to  pay  debts.  Glass  Co.  v.  Langdon, 
(24  Pick.)  41  Mass.  49. 

Under  above  section  it  is  not  reasonable  cause 
for  the  dissolution  of  a  telegraph  company,  upon 
a  petition  of  a  majority,  that  it  has  fraudulently 
leased  its  line  to  another  company,  if,  after  filing 
the  petition,  the  lease  is  annulled  by  both  com- 
panies. In  re.  Tel.  Co.,  119  Mass.  447.  Nor  is  it 
reasonable  cause  for  dissolution  of  a  manufactur- 
ing company  that  one  person  owns  the  majority 
of  the  stock,  and  for  many  years  has  controlled 
the  elections  and  managed  the  company,  without 
regard  to  the  wishes  and  interests  of  the  petition- 
ers, and  so  as  to  result  in  a  loss.  Pratt  v.  Jewett, 
(9  Gray)  75  Mass.  34.] 
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§  53.  Every  corporation  whose  charter  ex- 
pires by  its  own  limitation  or  is  annulled  by 
forfeiture  or  otherwise,  or  whose  corporate 
existence  for  other  purposes  is  terminated 
in  any  other  manner,  shall  nevertheless  be 
continued  as  a  body  corporate  for  three 
years  after  the  time  when  it  would  have 
been  so  dissolved,  for  the  purpose  of  prose- 
cuting and  defending  suits  by  or  against  it 
and  of  enabling  it  gradually  to  settle  and 
close  its  affairs,  to  dispose  of  and  convey  its 
property  and  to  divide  its  capital  stock,  but 
not  for  the  purpose  of  continuing  the  busi- 
ness for  which  it  was  established. 

Formerly  Pub.  Stats.,  chap.  105,   %  41. 

§  54.  If  the  charter  of  a  corporation  ex- 
pires or  is  annulled,  or  if  the  corporation  is 
dissolved  as  provided  in  section  fifty-two,  or 
if  its  corporate  existence  for  other  purposes 
is  terminated  in  any  other  manner,  the  su- 
preme judicial  court  or  the  superior  court, 
upon  application  of  a  creditor,  stockholder 
or  member,  shall  have  jurisdiction  in  equity 
to  appoint  one  or  more  receivers  to  take 
charge  of  its  estate  and  effects  and  to  collect 
the  debts  and  property  due  and  belonging  to 
it;  with  power  to  prosecute  and  defend  suits 
in  its  name  or  otherwise,  to  appoint  agents 
under  them  and  to  do  all  other  acts  which 
might  be  done  by  such  corporation,  if  in 
being,  which  may  be  necessary  for  the  final 
settlement  of  its  unfinished  business.  The 
powers  of  such  receivers  may  be  continued 
as  long  as  the  court  finds  necessary  for  said 
purposes. 

Formerly  Pub.   Stats.,  chap.   105,   §  42. 

§  55.  The  receivers  shall  pay  all  debts  due 
from  the  corporation  if  the  funds  in  their 
hands  are  sufficient  therefor;  and  if  they  are 
not.  they  shall  distribute  them  ratably 
among  the  creditors  who  prove  their  debts 
in  the  manner  directed  by  any  decree  of  the 
court  for  that  purpose.  If  there  is  a 
balance  remaining  after  the  payment  of  the 
debts,  the  receivers  shall  distribute  and  pay 
it  to  those  who  are  justly  entitled  thereto 
as  having  been  stockholders  or  members  of 
the  corporation,  or  their  legal  representa- 
tives. 

Formerly  Pub.  Stats.,  chap.  105,  §  44. 

§  56.  If  a  petition,  signed  and  sworn  to  by 
a  majority  in  number  or  interest  of  the  mem- 
bers of  a  corporation  organized  under  the 
general  laws,  except  a  corporation  created 
for  the  purpose  of  business  or  profit  having 
a  capital  stock  divided  into  shares  or  which 
is  jinder  the  supervision  of  the  insurance 
commissioner,  has,  with  the  certificate  of 
incorporation,  been  filed  in  the  office  of  the 
secretary  of  the  commonwealth  stating  that 
such  members  desire  to  surrender  the  certifi- 
cate of  incorporation  and  to  have  the  cor- 


poration dissolved  and  giving  their  reasons 
therefor,  the  secretary,  if  he  considers  such 
reasons  sufficient,  shall  require  the  peti- 
tioners to  publish  a  notice  in  one  or  more 
newspapers  in  the  county  in  which  the  cor- 
poration is  located  that,  for  reasons  which 
appear  to  him  to  be  sufficient,  the  certificate 
of  incorporation  of  the  corporation  therein 
named  is  annulled.  Upon  the  filing  by  the 
petitioner  with  the  secretary  of  a  copy  of 
each  newspaper  in  which  the  notice  of  disso- 
lution was  ordered  to  be  published,  the  cor- 
poration shall  be  dissolved,  subject  to  the 
provisions  of  the  three  preceding  sections. 

Formerly  1898,  chap.   502. 

§  57.  If  a  corporation  is  dissolved,  the 
clerk  of  the  court  in  which  the  decree  for 
dissolution  is  entered  shall  forthwith  make 
return  thereof  to  the  secretary  of  the  com- 
monwealth, giving  the  name  of  the  corpora- 
tion dissolved  and  the  date  upon  which  such 
decree  was  entered. 

Formerly  Pub.  Stats.,  chap.  105,  §  45. 

Notice  to  be  given,   chap.  109,  §  3. 

CHAPTER  110. 
Of  Manufacturing  and  other  Corporations. 


Sec.  1. 
2. 
8. 
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Commissioner  of  corporations. 

Corporations  governed  by  this  chapter. 

Corporations  which  may  become  subject 
to  this  chapter. 

Formation  of  corporations. 

Formation  of  corporations  for  mechanical, 
mining  and  manufacturing  business. 

For  printing  business. 

For  co-operative  trade. 

For  opening  canals,  etc.,  for  propagation 
of  fish. 

For  making  gas  and  furnishing  steam 
and  hot  water. 

As  common  carriers  of  persons  or  prop- 
erty. 

For  erecting,  etc.,  hotels  and  public  halls. 

Formation  of  corporations  for  swine 
slaughtering. 

For  any  other  lawful  business,  except, 
etc. 

Corporation  to  take  up  business  of  bank- 
rupt, etc.,  corporation. 

Contents  of  agreement. 

Corporate  name. 

First  meeting,  how  called  and  notified. 

Subscribers  to  hold  franchise;  distribution 
of  shares. 

Organization;  choice  of  officers;   records. 

Certificate  of  organization  to  be  filed. 

Certain   corporations  may  file   certificate. 

Officers. 

How   chosen. 

Clerk;  treasurer;  bond. 

Voting  by  proxy. 

Quorum  of  stockholders. 

Stockholder  to  have  certificate  of  stock. 

Transfer  of  shares;  lost  certificates. 

Capital  stock  of  companies  specially  char- 
tered,  how  limited. 

How  increased  or  reduced. 

Increase  and  reduction  of  capital  stock. 

Certain  corporations  may  Increase  and  re- 
duce capital. 

May  hold  real  property. 

Disposition  of  new  shares. 

Of  co-operative   associations. 
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Bee.  36.  Special  stock. 

37.  Employe's  stock. 

38.  Dividends  on  employe's  stock. 
',         89.  Transfer  of  employe's  stock. 

\        40.  Assessment  npon  shares. 
\.      41.  Sale  of  shares  to  pay  assessment!- 

42.  Notice  of  sale  and  deed  of  shares  sold. 

43.  Capital  stock,  payment  of. 

44.  How  paid  In. 

45.  Capital  stock  may  be  paid  In  claims  and 

property  in  certain  cases. 

46.  Business  powers  of  corporations. 

47.  Change  of  corporate  business. 

48.  Gas  companies  may  furnish  steam,  etc. 

49.  Manufacture  of  silk,  etc. 

50.  Free  beds  in  hospitals. 

51.  Annual  certificate  of  condition. 

62.  Verification  by  auditor. 

63.  Corporations  failing  to  make  such  certifl- 
i  cate  may  be  dissolved. 

54.  Certificate  of  increase  of  capital  stock. 

55.  Certificate  of  reduction  of  capital. 

56.  Fishing  association  to  file   certificate   of 

authority. 
67.  Examination   and  indorsement   of  certifi- 
es. Liability   of   officers   for   debts   and   con- 
tracts. 
69.  Liability  of  stockholders  or  members. 

60.  Stockholders  and  officers,  when  liable. 

61.  Clerk  to  furnish  creditor  with  names  of 

officers  and  stockholders. 

62.  Creditor   may   file   bill  in   equity   against 

corporation  officers  and  stockholders. 

63.  Stockholders  to  be  assessed  in  proportion 

to  stock. 

64.  Liability  of  estates  in  hands  of  executors, 

etc. 

65.  Suit   in   equity   abated   by   death   of   one 

defendant. 

66.  When  dismissed. 

67.  Not    abated    by    nonjoinder    of    persons 

liable. 

68.  Suits  may  be  defended  by  stockholder. 

82.  Confirmation  of  organization. 

83.  Confirmation  of  subsequent  proceedings. 

84.  Penalties  for  omitting  to  file  certificates. 

85.  Penalty  for  refusing  to  give  certified  list. 

86.  Fees  for  filing,   etc.,  certificates. 

$  1.  The  commissioner  of  corporations 
Bhall  be  sworn  to  the  faithful  performance 
of  his  duties.  He  shall  examine  the  certifi- 
cates submitted  to  him  under  the  provisions 
of  these  statutes,  and  make  suitable  indorse- 
ments upon  such  as  conform  to  the  require- 
ments of  law.  He  shall  keep  a  record  of 
the  names  of  the  corporations  which  submit 
certificates  to  his  inspection,  with  the  date 
of  inspection  and  of  his  certificates  when 
given,  and  the  result  in  brief  of  his  Inspec- 
tion. He  shall  bring  instances  of  neglect  or 
of  omission  on  the  part  of  corporations  to 
comply  with  the  provisions  of  this  chapter  to 
the  knowledge  of  the  attorney-general,  for 
the  enforcement  of  the  penalties  therefor. 
He  shall  receive  no  fees  for  the  performance 
of  his  duties.  If  a  vacancy  exists  or  if  the 
commissioner  is  absent  from  his  office,  the 
first  clerk  shall  perform  the  duties  of  the 
commissioner,  and  legal  process  served  upon 
said  clerk  shall  have  the  same  force  and 
effect  as  if  served  upon  the  commissioner. 

Formerly  Pub.  Stats.,  chap., 106,  §  1;  1900,  chap. 
261. 

Contents  of  certificate  submitted  to  commis- 
sioner. §  20,  post.  Same  as  to  corporation  pre- 
viously organized.     §  21,  post.     Certificate  exam- 


ined by  commissioner,  when,  f  57,  post.  Com- 
missioner may  change  name.  Chap.  109,  §  9, 
ante. 

Corporations   Governed   by   This    Chapter. 

I  2.  All  corporations  organized  or  char- 
tered under  or  subject  to  the  provisions  of 
this  chapter,  of  chapter  one  hundred  and  six 
or  one  hundred  and  seven  of  the  Public  Stat- 
utes, of  the  statutes  in  amendment  thereof 
or  in  addition  thereto,  of  chapter  two  hun- 
dred and  ninety-five  of  the  statutes  of  the 
year  eighteen  hundred  and  seventy-four,  of 
chapter  two  hundred  and  twenty-four  of  the 
statutes  of  the  year  eighteen  hundred  and 
seventy,  of  the  statutes  in  amendment 
thereof  or  in  addition  thereto,  of  chapter  one 
hundred  and  eighty-seven  or  two  hundred 
and  ninety  of  the  statutes  of  the  year 
eighteen  hundred  and  sixty-six,  of  chapter 
sixty  or  sixty-one  of  the  General  Statutes, 
of  chapter  one  hundred  and  thirty-three  of 
the  statutes  of  the  year  eighteen  hundred 
and  fifty-one,  or  of  chapter  thirty-eight  of 
the  Revised  Statutes,  corporations  estab- 
lished by  special  charters  subsequent  to  the 
twenty-third  day  of  February  in  the  year 
eighteen  hundred  and  thirty  for  the  purpose 
of  carrying  on  any  kind  of  manufacture, 
and  those  which  in  compliance  with  law 
have  voted  to  adopt  the  provisions  of  chap- 
ter fifty-three  of  the  statutes  of  the  political 
year  eighteen  hundred  and  twenty-nine,  of 
chapter  thirty-eight  of  the  Revised  Statutes, 
of  chapter  sixty  of  the  General  Statutes,  of 
chapter  two  hundred  and  twenty-four  of  the 
statutes  of  the  year  eighteen  hundred  and 
seventy,  or  of  chapter  one  hundred  and  six 
of  the  Public  Statutes,  and  have  performed 
the  things  in  that  behalf  prescribed  in  the 
several  statutes  so  adopted,  and  those  which 
shall  comply  with  the  provisions  of  the  fol- 
lowing section  and  the  respective  officers 
and  stockholders  of  all  such  corporations 
shall  be  subject  to  the  provisions  of  this 
chapter. 

Formerly  Pub.  Stats.,  chap.  106,  §  3;  chap.  107, 
8  1. 

§  3.  If  any  manufacturing  corporation 
chartered  before  the  twenty-third  day  of 
February  in  the  year  eighteen  hundred  and 
thirty,  at  a  legal  meeting  called  for  the  pur- 
pose, accepts  the  provisions  of  this  chapter, 
and  causes  to  be  recorded  in  the  registry  of 
deeds  in  the  county  or  district  in  which  such 
corporation  is  established  a  certificate, 
signed  by  its  president,  treasurer,  clerk  and 
a  majority  of  its  directors,  stating  the 
amount  of  its  capital  actually  paid  in,  and, 
if  any  part  thereof  has  been  divided  or 
withdrawn,  the  amount  so  divided  and  with- 
drawn, and  also  the  amount  of  its  debts  and 
credits,  and  an  estimate  of  the  value  of  its 
real  and  personal  estate  for  the  purpose  of 
carrying  on  its  business  at  the  time  of  mak- 
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Ing  such  certificate;  and  if  such  officers 
make  oath  that  they  have  carefully  ex- 
amined the  records  and  accounts  of  said 
corporation,  and  have  faithfully  estimated 
the  value  of  its  property  and  funds,  and  that 
said  certificate  signed  by  them  is  true  ac- 
cording to  their  best  knowledge  and  belief; 
then  such  corporation  with  its  members  and 
officers  shall  be  subject  to  the  provisions  of 
this  chapter  applicable  to  such  corporations: 
and  no  stockholder  therein  shall  be  liable 
for  any  debts  of  the  corporation  contracted 
after  the  recording  of  such  certificate,  except 
for  the  causes  and  in  the  manner  hereinafter 
provided. 

Formerly  Pub.  Stats.,  chap.  106,  §  4. 

Formation  of  Corporations;  Purposes,  Num- 
ber of  Associates  and  Limits  of  Capital 
Stock. 

§  4.  Any  persons,  to  the  number  herein- 
after provided,  who  associate  themselves  by 
an  agreement  in  writing  hereinafter  de- 
scribed with  the  intention  of  forming  a  cor- 
poration for  any  purpose  hereinafter  speci- 
fied, upon  complying  with  the  provisions 
of  section  twenty,  shall  be  and  remain  a 
corporation. 

Formerly  Pub.  Stats.,  chap.  106,  §  6. 

tThe  acceptance  of  a  charter  by  the  persons 
named  therein,  and  their  organization,  pursuant 
thereto,  create  them  a  corporation,  and  such  cor- 
poration holds  the  franchise  bv  which  it  is  au- 
thorized to  receive  and  enforce  subscriptions  to  its 
capital  stoc,  but  until  something  further  Is  done. 
It  Is  not  the  corporation  contemplated  by  the 
charter,  with  the  capital  stock  specified  therein. 
Land  Co.  v.  Holley,  129  Mass.  540.  See  also  un- 
der the  general  act,  Hawes  v.  Anglo-Saxon  Co., 
101  Id.  385.] 

§  5.  For  the  purpose  of  carrying  on  any 
mechanical  or  manufacturing  business,  ex- 
cept that  of  distilling  or  manufacturing  in- 
toxicating liquors,  three  or  more  persons 
may  associate  themselves,  with  such  capital, 
not  less  than  five  thousand  dollars,  as  is 
fixed  in  the  agreement  of  association,  and, 
for  the  purpose  of  carrying  on  any  mining 
business,  three  or  more  persons  may  asso- 
ciate themselves,  with  a  capital  of  not  less 
than  five  thousand  nor  more  than  one  mil- 
lion dollars. 

Formerly  Pub.  Stats.,  chap.  106,  §  7;  1899,  chap 
199,  §  1. 

Par  value  of  shares.  Chap.  109,  §  18.  Amount 
of  stock  to  be  issued  by  certain  corporatipns. 
Chap.  109,  §  23.  Section  applied:  Howes  v. 
Petroleum  Co.,  101  Mass.  385. 

§  6.  For  the  purpose  of  printing  and  pub- 
lishing newspapers,  periodicals,  books  or  en- 
gravings, of  carrying  on  any  agricultural, 
horticultural  or  quarrying  business,  or  of 
cutting,  storing  and  selling  ice,  three  or 
more  persons  may  associate  themselves,  with 


a   capital   not  less   than  five  thousand   nor 
more  than  five  hundred  thousand  dollars. 

Formerly  Pub.   Stats.,  chap.   106,  §  8. 

§  7.  For  the  purpose  of  co-operation  in 
carrying  on  any  business  authorized  in  the 
two  preceding  sections,  and  of  co-operative 
trade,  seven  or  more  persons  may  associate 
themselves,  with  a  capital  of  not  less  than 
one  thousand  nor  more  than  one  hundred 
thousand  dollars. 

/ 

Formerly  Pub.  Stats.,  chap.  106,  §  9. 

§  8.  For  the  purpose  of  opening  outlets, 
canals  or  ditches  for  the  introduction  and 
propagation  of  herrings  and  alewives,  three 
or  more  persons  may  associate  themselves, 
with  a  capital  of  not  less  than  one  thousand 
nor  more  than  five  thousand  dollars. 

Formerly  Pub.   Stats.,   chap.  106,   §   10.     '■ 

§  9.  For  the  purpose  of  making,  selling 
and  distributing  gas  for  light,  or  for  heat- 
ing, cooking,  chemical  and  mechanical  pur- 
poses, or  for  the  purpose  of  generating  and 
furnishing  steam  or  hot  water  for  heating, 
cooking  and  mechanical  power,  or  for  the 
purpose  of  generating  and  furnishing  hydro- 
static or  pneumatic  pressure  for  mechanical 
power,  in  any  city  or  town,  or  for  any  two 
or  more  of  said  purposes,  ten  or  more  per- 
sons may  associate  themselves,  with  a  capi- 
tal of  not  less  than  five  thousand  nor  more 
than  five  hundred  thousand  dollars. 

Formerly  Pub.  Stats.,  chatj.  106,  §  11;  1885, 
chap.  240,  §  1;  1891,  chap.  189,  §  1;  1893,  chap. 
397. 

§  10.  For  the  purpose  of  transacting  the 
business  of  a  common  carrier  of  persons  or 
property,  three  or  more  persons  may  asso- 
ciate themselves,  with  a  capital  of  not  less 
than  five  thousand  nor  more  than  one  mil- 
lion dollars,  with  power  to  contract  for  the 
carriage  of  persons  or  property  beyond  the 
limits  of  this  commonwealth,  but  not  to 
purchase  or  operate  railroads,  canals  or 
ferries. 

Formerly  Pub.   Stats.,  chap.  106,  §  12. 

§  11.  For  the  purpose  of  erecting  and  main- 
taining a  hotel,  public  hall  or  building  for 
manufacturing  or  mechanical  purposes, 
three  or  more  persons  may  associate  them- 
selves, with  a  capital  of  not  less  than  five 
thousand  nor  more  than  five  hundred  thou- 
sand dollars,  but  with  no  power  to  engage 
in  the  business  of  an  innkeeper. 

Formerly  Pub.  Stats.,  chap..  106,   §  13. 

§  12.  For  the  purpose  of  buying  and 
slaughtering  swine,  and  of  melting  and  ren- 
dering and  pork  packing,  three  or  more  per- 
sons may  associate  themselves,  with  a  capi- 
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tal  of  not  less  than  one  hundred  thousand 
nor  more  than  five  hundred  thousand  dollars. 

Formerly  Pub.  Stats.,  chap.  107,  §  1. 

§  13.  For  the  purpose  of  carrying  on  any 
lawful  business  not  mentioned  in  the  eight 
preceding  sections,  except  distilling  or  man- 
ufacturing intoxicating  liquors,  buying  and 
selling  real  estate,  banking,  insurance,  and 
any  other  business  the  formation  of  corpora- 
tions for  which  is  otherwise  regulated  by 
these  statutes,  three  or  more  persons  may 
associate  themselves,  with  a  capital  of  not 
less  than  one  thousand  nor  more  than  one 
million  dollars. 

Formerly  Pub.  Stats.,  chap.  106,  §  14. 

§  14.  Any  or  all  of  the  creditors  of  any 
corporation  which  exists  by  authority  of  this 
commonwealth  and  is  organized  or  chartered 
for  any  purpose  designated  in  this  chapter, 
which  has  been  adjudged  bankrupt  or  insol- 
vent or  has  made  an  assignment  of  its  prop- 
erty for  the  benefit  of  its  creditors,  or  any 
or  all  persons  for  whose  benefit  such  cor- 
poration has  assigned  the  whole  or  any  part 
of  its  property,  and  such  other  person  or  per- 
sons in  either  case  as  they  may  select,  may 
associate  themselves  for  the  purpose  of 
forming  a  corporation  to  acquire  the  whole 
or  any  part  of  the  property  of  such  debtor 
corporation  and  to  carry  on  the  business 
previously  authorized  to  be  carried  on  by  it. 

Formerly  Pub.  Stats.,  chap.  106,   §  15. 

Agreement,    Name    and    Organization. 

§  15.  The  agreement  of  association  shall 
state  that  the  subscribers  thereto  associate 
themselves  with  the  intention  of  forming  a 
corporation,  the  corporate  name  assumed, 
the  purpose  for  which  it  is  formed,  the  city 
or  town,  which  shall  be  in  this  common- 
wealth, in  which  it  is  established  or  located, 
the  amount  of  its  capital  stock  and  the  par 
value  and  number  of  its  shares. 

Formerly  Pub.  Stats.,  chap.  106,  f  16. 

§  16.  Any  name  may,  subject  to  the  pro- 
visions of  section  eight  of  chapter  one  hun- 
dred and  nine,  be  assumed  by  a  corporation. 
If  organized  for  the  purposes  mentioned  in 
sections  seven  or  eight,  or  under  the  pro- 
visions of  chapter  one  hundred  and  fourteen 
or  section  thirty  of  chapter  one  hundred  and 
eighteen,  or  if  subject  to  any  of  the  pro- 
visions of  chapter  one  hundred  and  sixteen, 
the  words  "  co-operative  "  or  "  fishing  "  or 
"co-operative  bank"  or  "insurance,"  or 
"mutual  insurance"  if  organized  upon  the 
mutual  principle,  or  "trust  company,"  re- 
spectively, shall  form  part  of  the  name. 

Formerly  Pub.  Stats.,  chap.  106,  §  17;  chap  117 
§  3;  chap.  119,  §  28.  See  also  1894,  chap  522' 
5  30.  '         ' 


§  17.  The  first  meeting  shall  be  called  by  a 
notice  signed  by  one  or  more  of  the  sub- 
scribers to  such  agreement,  stating  the  time, 
place  and  purpose  of  the  meeting,  a  copy  of 
which  notice  shall,  seven  days  at  least  be- 
fore the  day  appointed  for  the  meeting,  be 
given  to  each  subscriber,  or  left  at  his  usual 
place  of  business  or  residence,  or  deposited 
in  the  post  office,  postpaid,  and  addressed 
to  him  at  his  usual  place  of  business  or  resi- 
dence. Whoever  gives  such  notice  shall 
make  affidavit  of  his  doings,  which,  with  a 
copy  of  the  notice,  shall  be  recorded  in  the 
records  of  the  corporation. 

Formerly  Pub.   Stats.,   chap.   106,   §  18. 

First  meeting,  how  called.  Chap.  109,  §§  13, 
14. 

[Where  one  only  of  three  persons  named  as  cor- 
porators in  the  charter  signed  the  call  for  the 
first  meeting,  and  the  others  refused  to  sign  it, 
and  did  not  attend  or  otherwise  participate  In  the 
organization,  but  made  no  objection  to  the  pro- 
ceedings or  any  claim  to  exercise  corporate  pow- 
ers, the  organization  is  sufficient,  except  as 
against  the  commonwealth.  Walworth  v.  Brack- 
ett,  98  Mass.  98.] 

§  18.  The  subscribers  to  the  agreement  of 
association  shall  hold  the  franchise  until  the 
organization  has  been  completed;  and,  un- 
less it  is  otherwise  provided  in  such  agree- 
ment, each  subscriber  who  elects  to  take 
such  shares  at  the  first  meeting  may  take 
such  proportion  of  the  shares  of  the  capital 
stock  as  the  number  of  subscribers  to  the 
agreement  bears  to  the  whole  number  of 
shares,  or  any  part  of  such  proportion,  upon 
paying  the  assessments  thereon  as  called  for 
by  the  corporation.  All  shares  not  so  taken 
shall  be  disposed  of  as  the  corporation  de- 
termines. 

Formerly  Pub.  Stats.,  chap.  106,  §  19. 

§  19.  At  such  first  meeting,  including  any 
necessary  or  reasonable  adjournment,  an  or- 
ganization shall  be  effected  by  the  choice  by 
ballot  of  a  temporary  clerk,  who  shall  be 
sworn,  and  by  the  adoption  of  by-laws,  and 
the  election,  in  the  manner  provided  in  sec- 
tion twenty-three,  of  directors,  treasurer, 
clerk  and  such  other  officers  as  the  by-laws 
may  provide;  but  at  such  first  meeting  no 
person  shall  be  eligible  as  a  director  who  has 
not  subscribed  the  agreement  of  association. 
The  temporary  clerk  shall  make  and  attest 
a  record  of  the  proceedings  until  the  clerk 
has  been  chosen  and  sworn,  including  a 
record  of  such  choice  and  qualification. 

Formerly  Pub.  Stats.,  chap.  106,  §  20. 

Power  to  elect  directors.  Chap.  109,  §  4.  Or- 
ganization to  take  place  within  two  years.  Chap. 
109,  §  12.  Executors  may  vote.  Chap.  109,  §  17. 
Capital  stock  fixed  at  first  meeting.  §  29,  post 
Quorum.     §  26,  post. 

[It  is  not  a  defense  to  an  action  by  a  mutual 
insurance  company  that  it  met  and  chose  officers 
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before  its  charter  went  Into  effect,  if  those  per- 
sons subsequently  acted  as  such  officers  with  the 
assent  of  the  corporators.  Ins.  Co.  v.  Jesser,  (5 
Allen)  87  Mass.  446. 

The  officers  chosen  at  the  first  meeting  may 
sign  the  certificate.  Boston  Co.  v.  Moring,  (15 
Gray)  81  Mass.  211. 

The  giving  of  the  treasurer's  bond  is  not  a  con- 
dition precedent  to  organization,  or  the  right  to 
sue.    Id. 

A  contract  by  which  a  shareholder  in  a  corpora- 
tion agrees  to  procure  the  appointment  or  election 
of  the  purchaser  as  an  officer  of  the  corporation 
is  void  as  against  public  policy.  Guernsey  v. 
Cook,  120  Mass.  501:  Woodruff  v.  .Wentworth,  123 
Id.  309.] 

§  20.  The  president,  treasurer  and  a  ma- 
jority of  the  directors,  shall  forthwith  make, 
sign  and  swear  to  a  certificate  setting  forth 
a  true  copy  of  the  agreement  of  association 
with  the  names  of  the  subscribers  thereto, 
the  date  of  the  first  meeting  and  the  suc- 
cessive adjournments  thereof,  if  any,  and 
shall  submit  such  certificate  and  also  the 
records  of  the  corporation  to  the  commis- 
sioner of  corporations,  who  shall  examine 
the  same,  and  who  may  require  such  other 
evidence  as  he  may  judge  necessary.  If  it 
appears  that  the  requirements  of  the  pre- 
ceding sections  preliminary  to  the  establish- 
ment of  the  corporation  have  been  complied 
with,  the  commissioner  shall  so  certify  and 
approve  the  certificate  by  his  indorsement 
thereon.  Such  certificate  shall  thereupon 
be  filed  by  said  officers  in  the  office  of  the 
secretary  of  the  commonwealth,  who,  upon 
payment  of  the  fee  hereinafter  provided, 
shall  cause  the  same  with  the  indorsement 
thereon  to  be  recorded,  and  shall  thereupon 
issue  a  certificate  in  tne  following  form: — 


Commonwealth  of  Massachusetts. 

Be  it  known  that  whereas  [the  name  of 
the  subscribers  to  the  agreement  of  associa- 
tion] have  associated  themselves  with  the 
intention  of  forming  a  corporation  under  the 
name  of  [the  name  of  the  corporation],  for 
the  purpose  [the  purpose  declared  in  the 
agreement  of  association],  with  a  capital  of 
[the  amount  of  capital  fixed  in  the  agree- 
ment of  association],  and  have  complied 
with  the  provisions  of  the  statutes  of  this 
commonwealth  in  such  case  made  and  pro- 
vided, as  appears  from  the  certificate  of  the 
president,  treasurer  and  directors  of  said  cor- 
poration, duly  approved  by  the  commissioner 
of  corporations  and  recorded  in  this  office: 
now,  therefore,  I  [the  name  of  the  secre- 
tary], secretary  of  the  commonwealth  of 
Massachusetts,  do  hereby  certify  that  said 
[the  names  of  the  subscribers  to  the  agree- 
ment of  association],  their  associates  and 
successors,  are  legally  organized  and  estab- 
lished as,  and  are  hereby  made,  an  existing 
corporation  under  the  name  of  [name  of  the 
corporation],  with  the  powers,  rights  and 
privileges,  and  subject  to  the  limitations, 
duties  and  restrictions,  which  by  law  ap- 
pertain thereto. 


Witness  my  official  signature  hereunto 
subscribed,  and  the  seal  of  the  common- 
wealth of  Massachusetts  hereunto  affixed,! 
this  day  of  ,  in  the  year  .  [the 

date  of  execution  of  the  certificate.] 

The  secretary  shall  sign  the  same  and 
cause  the  seal  of  the  commonwealth  to  be 
thereto  affixed,  and  such  certificate  shall 
have  the  force  and  effect  of  a  special  charter 
and  shall  be  conclusive  evidence  of  the  ex- 
istence of  such  corporation.  He  shall  also 
cause  a  record  of  such  certificate  to  be  made, 
and  a  certified  copy  of  such  record  may  be 
given  in  evidence  with  like  effect  as  the 
original  certificate. 

Formerly  Pub.  Stats.,  chap.  106,  §  21. 

Duties  of  commissioner.  §  1,  ante.  Fishing  as- 
sociation to  file.  §  56,  post.  Corporation  previ- 
ously organized  to  file  certificate.  §  21,  post.  Fees 
for  filing  and  recording.     §  86,  post. 

[As  to  the  sufficiency  of  the  specification  of  the 
objects  of  the  corporation,  under  the  statute  of 
1851,   see   Bird  v.    Daggett,   97  Mass.  494. 

The  certificate  required  by  the  statutes  of  1851 
may  be  filed  before  any  of  the  capital  stock  is  paid 
in.     Boston  Co.  v.  Moring,  (15  Gray)  81  Mass.  211. 

A  corporation  carrying  on  business  held  pre- 
sumed to  be  correctly  organized.  Packard  v.  Old 
Colony  E.  Co.,  168  Mass.  92;  s.  c,  46  N.  E.  Rep. 
433.] 

§  21.  Any  corporation  organized  under  the 
provisions  of  chapter  one  hundred  and 
thirty-three  of  the  acts  of  the  year  eighteen 
hundred  and  fifty  one,  chapter  sixty-one  of 
the  General  Statutes,  or  chapter  one  hundred 
and  eighty-seven  or  two  hundred  and  ninety 
of  the  acts  of  the  year  eighteen  hundred  and 
sixty-six,  which  at  a  meeting  of  its  stock- 
holders regularly  notified  for  that  purpose 
votes  to  comply  with  the  provisions  of  this 
section,  may  submit  to  the  commissioner  of 
corporations  a  certificate  signed  and  sworn 
to  by  its  president,  treasurer,  clerk  and  a 
majority  of  its  directors,  setting  forth  a  copy 
of  its  articles  of  agreement,  with  the  names 
of  the  subscribers  thereto,  and  a  copy  of  the 
vote  aforesaid,  and  produce  evidence  of  its 
regular  organization  according  to  law  or  of 
confirmatory  action  under  the  provisions  of 
this  chapter,  of  sections  seventy-nine  and 
eighty  of  chapter  one  hundred  and  six  of  the 
Public  Statutes,  of  section  sixty-six  of  chap- 
ter two  hundred  and  twenty-four  of  the  acts 
of  the  year  eighteen  hundred  and  seventy, 
of  section  four  of  chapter  sixty-one  of  the 
General  Statutes,  or  of  section  three  of  chap- 
ter four  hundred  and  seventy-eight  of  the 
acts  of  the  year  eighteen  hundred  and  fifty- 
five. 

The  commissioner  shall  thereupon  ex- 
amine such  certificate  and  evidence  of  or- 
ganization; and  if  it  appears  that  the  pro- 
visions of  law  have  been  complied  with,  he 
shall  so  certify  and  approve  the  certificate 
by  his  indorsement  thereon.  The  secretary 
of  the  commonwealth  shall,  upon  the  same 
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being  deposited  in  his  office,  and  upon  pay- 
ment of  the  fee  hereinafter  provided,  cause 
the  same,  with  the  indorsement  thereon,  to 
be  recorded,  and  shall  issue  a  certificate  in 
the  following  form: — 

Commonwealth  of  Massachusetts. 

Be  it  known  that  whereas  [the  names  of 
the  original  subscribers]  formerly  associated 
themselves  with  the  intention  of  forming  a 
corporation  under  the  name  of  [the  name  of 
the  corporation],  for  the  purpose  [the  pur- 
pose declared  in  the  articles  of  agreement], 
under  the  provisions  of  [the  designation  of 
the  statute  under  the  provisions  of  which 
organization  was  effected],  with  a  capital  of 
[the  amount  of  the  capital  stock  as  it  stands 
fixed  by  the  corporation  at  the  date  of  the 
certificate],  and  the  provisions  of  the  stat- 
utes of  this  common-wealth  in  such  case 
made  and  provided  have  been  complied  with, 
as  appears  from  the  certificate  of  the  presi- 
dent, treasurer,  and  directors  of  said  corpo- 
ration, duly  approved  by  the  commissioner 
of  corporations  and  recorded  in  this  office: 
now,  therefore,  I  [the  name  of  the  secre- 
tary], secretary  of  the  commonwealth  of 
Massachusetts,  do  hereby  certify  that  said 
[name  of  the  corporation]  is  legally  organ- 
ized and  established  as  an  existing  corpo- 
ration, with  the  powers,  rights  and  privi- 
leges, and  subject  to  the  limitations,  duties 
and  restrictions,  which  by  law  appertain 
thereto. 

Witness  my  official  signature  hereunto 
subscribed,  and  the  seal  of  the  common- 
wealth of  Massachusetts  hereunto  affixed, 
this  day  of  in  the  year        .   [the 

date  of  execution  of  the  certificate.] 

The  secretary  shall  sign  the  same  and 
cause  the  seal  of  the  commonwealth  to  be 
thereto  affixed,  and  such  certificate  shall  be 
conclusive  evidence  of  the  existence  of  such 
corporation  at  the  date  of  such  certificate. 
He  shall  also  cause  a  record  of  such  certifi- 
cate to  be  made,  and  a  certified  copy  of  such 
record  may  be  given  in  evidence  with  like 
effect  as  the  original  certificate. 
T     Formerly  Pub.  Stats.,  chap.  106,  §  22. 

See  chap.  109,  §  2.  Duties  of  commissioner.  5  1. 
ante.  Certificate  of  organization.  §  20,  ante. 
Corporation  may  become  subject  to  this  chapter, 
how.  §  3,  ante.  Not  to  commence  business  until 
certificate  is  filed.  §  43,  post.  Fee  for  filing. 
i  86,  post. 

Powers  and  Liabilities;  By-Laws,  Officers, 

Etc. 

§  22.  The  business  of  every  corporation 
which  is  subject  to  the  provisions  of  this 
chapter  shall  be  managed  and  conducted  by 
a  president,  a  board  of  not  less  than  three 
directors,  a  clerk,  treasurer  and  such  other 
officers  and  agents  as  the  corporation  au- 
thorizes  for   that   purpose.      The   directors 


shall  choose  one  of  their  number  as  presi- 
dent. 

Formerly  Pub.  Stats.,   chap.  106,  jj§  23,  25. 

Power  to  elect  directors,   etc.     Chap.   109,  §  4. 
To  convey  real  estate.     Chap.  109,  §  6. 

[One  or  more  stockholders  cannot  maintain  an 
action  at  law  against  the  directors  for  misman- 
ngement,  etc.  Smith  v.  Hurd,  (12  Mete.)  53  Mass. 
371. 

But  an  action  lies  in  equity,  by  one  or  more 
stockholders,  in  behalf  of  themselves  and  the 
others,  against  the  corporation  and  the  directors, 
and,  if  the  case  requires,  against  third  persons, 
for  fraud,  conspiracy,  neglect,  or  other  miscon- 
duct, whereby  the  value  of  their  stock  has  been 
injured;  but  as  against  third  persons,  the  bill  must 
fchow  that  an  effort  has  been  made  to  procure  the 
corporation  to  bring  such  an  action,  or  that  such 
an  effort  would  be  useless;  and  for  that  purpose 
it  is  not  enough  to  allege  that  the  majority  of  the 
directors  are  acting  in  concert  with  those  charged 
with  the  fraud.  Brewer  v.  Theatre,  104  Mass. 
378.  See  also  Abbott  v.  Merriam,  (8  Cush.)  62  id. 
588:  Peabody  v.  Flint,  (6  Allen)  88  id.  52;  Ward 
v.  Ry.,  108  id.  332. 

But  not  for  acts  sanctioned  by  the  legislature 
and  a  majority  of  the  stockholders.  Durfee  v. 
R.  R.,   (5  Allen)  87  Mass.  230. 

Where  a  corporation  brings  a  suit  In  equity  to 
set  aside  its  own  acts,  for  the  fraud  or  other 
misconduct  of  its  officers,  the  right  of  action  rests 
rnon  equity  of  the  stockholders.  R.  R.  v.  Credit 
Mobilier,   135  Mass.    367. 

Where  part  only  of  the  directors  attend  the 
meeting  of  the  board  and  transact  business 
thereat,  the  presumption  is  that  the  absent  di- 
rectors had  notice.  Sargent  v.  Webster,  (13  Mete.) 
54  Mass.  497. 

It  is  not  necessary  to  the  regularity  of  the  pro- 
ceedings that  the  president  should  attend.     Id. 

A  majority  constitute  a  quorum,  and  a  majority 
of  the  quorum  may  act.     Id. 

Directors  are  necessarily,  as  matter  of  law, 
chargeable  with  knowledge  of  that  which  they 
might  have  learned  by  the  exercise  of  diligence. 
The  question  is  ordinarily  one  of  fact.  Murrav  v. 
Lumber  Co,,  143  Mass.  250;  s.  c,  9  N.  E.  Rep.  634. 

A  corporation,  intending  In  good  faith,  may  pay 
its  directors  money  borrowed  from  them  in  the 
ordinary  course  of  business  without  rendering 
them  liable  to  creditors  of  the  corporation.  Holt 
v.  Bennett.  146  Mass.  437;  16  N.  B.   Rep.  5. 

The  courts  of  this  commonwealth  will  recognize 
the  validity  of  a  mortgage  of  corporate  lands 
here,  where  the  corporation  is  a  foreign  one,  and, 
under  the  laws  of  the  State  of  its  incorporation, 
has  general  powers  to  make  contracts  and  pur- 
chase and  convey  real  estate.  Nor  is  it  a  reason 
for  declaring  the  mortgage  Invalid,  that,  though 
authorized  at  a  directors'  meeting  in  this  com- 
monwealth, it  was  not  authorized  by  a  stock- 
holder's vote  at  a  specially  called  meeting.  Pub. 
Stats.,  chap.  106,  §  23,  not  applying  to  foreign 
corporations.  Saltmarsh  v.  Spaulding,  147  Mass. 
224:  s.  c,  17  N.  B.  Rep.  316. 

Redress,  In  case  of  assumed  and  Illegal  exercise 
of  office,  must  be  obtained  by  quo  warranto  or 
mandamus;  and  where,  upon  a  bill  In  equity,  the 
court  determines  upon  the  right  of  certain  trus- 
tees, under  a  mortgage  of  a  corporation,  to  vote 
at  an  election  for  directors,  and  certificates  of  in- 
debtedness held  by  them  for  a  sinking  fund,  it 
will  not  go  further  and  determine  who  is  elected, 
if  it  is  necessary  to  pass  upon  the  validity  of 
other  votes.  Ins.  Co.  v.  Phillips,  141  Mass.  535; 
s.  c.  6  N.  B.  Rep.  534. 

The  directors  may  authorize  an  officer  to  raise 
money  for  his  own  use  on  the  company's  note,  as 
an  advance  or  payment  of  wages,  and  such  an 
authority  will  include  a  bill  of  exchange.  Tripp 
7.  Swanzey  Co.,   (13  Pick.)  30  Mass.  291. 

The  directors  may,  in  behalf  of  the  corporation, 
borrow  money,  issue  bonds  and  mortgages,  pur- 
chase or  sell  real  or  personal  property,  within  the 
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power  of  the  corporation  so  to  do,  unless  other- 
wise restricted  by  the  charter  or  by-laws.  Hendee 
v.  Pinkerton,  (14  Allen)  96  Mass.  381;  E.  E.  v. 
E.  E.,  Ill  Id.  125. 

A  contract  between  a  corporation  and  Its  direct- 
ors is  not  void,  but  voidable  at  the  election  of  the 
corporation,  and  the  right  to  avoid  it  may  be 
waived;  or  it  may  be  ratified  by  the  stockholders, 
with  knowledge  of  the  fact,  although  in  ignorance 
of  the  legal  effect  of  such  facts.  Kelley  v.  E.  E., 
141  Mass.  496;  s.  c,  6  N.  B.  Eep.  745. 

Where  the  president  of  a  corporation  executes 
a  bill  of  sale  of  the  property  of  the  corporation 
to  himself  and  wife  as  security,  such  bill  of  sale 
is  not  valid  until  ratified  by  the  directors.  Hill 
v.  Marston,  178  Mass.  285;  59  N.  E.  Eep.  766. 

Where  the  corporation  Is  Insolvent,  the  directors 
may  sell  all  Its  property  to  a  new  corporation,  and 
take  shares  in  payment.  Treadwell  v.  Salisbury 
Co.,  (7  Gray)  73  Mass.  393.  Or  convey  all  the 
property  to  one  who  is  liable  as  indorser,  or  to  a 
creditor,  on  condition  that  he  shall  apply  the  pro- 
ceeds to  his  demand,  and  pay  over  the  balance. 
Sargent  v.  Webster,   (13  Mete.)  54  Mass.  497. 

The  trustees  of  a  monument  company  have 
power  to  bind  the  company  by  a  promissory  note 
and  to  create  one  debt  to  pay  another.  Hayward 
v.   Soc,   (21  Pick.)  38  Mass.   270. 

The  directors  may  ratify  an  unauthorized  act  of 
an  officer;  and  evidence  of  acquiescence  and  recog- 
nition thereof  by  them  is  sufficient  to  go  to  the 
Jury,  without  any  substantive  act,  upon  the  ques- 
tion of  ratification.  Parish  v.  E.  B.,  141  Mass. 
500;  s.  c,  6  N.  E.  Eep.  749. 

A  bill  In  equity  lies  in  favor  of  a  creditor  of  a 
mutual  Insurance  company,  against  the  president 
and  directors,  to  compel  them  to  pay  a  loss,  for 
which  purpose  they  had  funds,  which  they  had 
fraudulently  applied  otherwise,  but  the  company 
Is  a  necessary  party  to  such  a  bill.  Lyman  v. 
Bonney,  101  Mass.  562. 

A  bill  lies  by  a  judgment  creditor,  against  the 
directors  of  a  company,  for  gross  negligence  or 
other  misconduct,  whereby  his  debt  was  lost;  but 
It  cannot  be  maintained  if  they  acted  In  good 
faith  and  legally,  although  with  want  of  correct 
judgment.     Lyman  v.  Bonney,  118  Mass.  222. 

Where  the  directors  of  a  ferry  company  bought 
a  steamboat  from  another  company,  of  which  they 
were  directors  and  the  only  stockholders,  and  re- 
sold it  to  the  ferry  company  at  an  advance,  the 
Sroflts  may  be  recovered  from  them  in  equity  by 
ie  company,  or  a  receiver  thereof;  and  they  can 
not  charge,  as  part  of  the  costs,  their  expenses 
in  obtaining  the  charter,  etc.,  of  the  other  com- 
pany.    Parker  v.  Niekerson,  112  Mass.  195. 

When  contract  between  corporation  and  its  di- 
rectors not  invalid.  Warren  v.  Para  Eubber  Co., 
166  Mass.  97;  s.  c,  44  N.  E.  Ben.  112. 

A  lease  by  a  corporation  of  Its  property  to  Its 
directors  held  not  fraudulent.  Nye  v.  Storer,  168 
Mass.  53;  s.  c,  46  N.  E.  Eep.  402. 

President. — The  president  alone  may  be  au- 
thorized by  the  directors  to  sign  for  the  com- 
pany, although  the  charter  provides  that  contracts 
may  be  signed  by  the  president  and  secretary; 
and  a  formal  vote  is  not  necessary  for  that  pur- 
pose.    Topping  v.  Bickford,  (4  Allen)  86  Mass.  120. 

A  formal  vote  Is  not  necessary  to  authorize  the 
president  to  execute  a  mortgage  for  the  company; 
the  knowledge  and  concurrence  of  the  directors, 
or  their  subsequent  and  long-continued  acquies- 
cence, suffices.  Sherman  v.  Fitch,  98  Mass.  59. 
See  also  Emerson  v.  Providence  Co.,  12  id.  237: 
Melledge  v.  Boston  Co.,  (5  Cush.)  59  id.  158;  Lestei 
v.  Webb,  (1  Allen)  83  id.  34.  So  as  to  a  contract 
for  machinery,  where  the  machinery  had  been 
received  and  used  by  the  company.  Bank  v.  Silk 
Co.,   (3  Mete.)   44  Mass.  282. 

In  the  absence  of  an  express  or  Implied  general 
authority,  the  discharge  of  record  by  the  presi- 
dent of  two  mortgages  to  the  corporation,  of 
which  the  directors  had  authorized  him  to  dis- 
charge one  only,  is  void  as  to  the  other.  Smith 
v.   Smith,  117  Mass.  72. 

The  president  Of  a  manufacturing  company  has 
no  authority  by  virtue  of  his  office  to  commence 


an  action  for  the  corporation.  Manf.  Co.  v.  Marsh, 
(1  Cush.)  55  Mass.  507. 

A  mortgage  of  all  the  personal  property  of  a 
manufacturing  corporation,  given  by  the  president 
and  treasurer,  to  secure  a  pre-existing  debt,  with- 
out authority  from  the  directors,  is  void,  although 
the  president  was  also  the  general  manager,  and 
owned  all  but  two  shares  of  the  stock."  England 
v.  Dearborn,  141  Mass.  590;  s.  c,  6  N.  E.  Eep. 
837. 

Where  the  president  of  a  corporation  claims  the 
salary  allowed  to  his  predecessor,  the  claim  may 
be  controverted  by  evidence  that  such  was  not  the 
understanding  and  intention  of  the  parties.  Ins. 
Co.  v.  Crane,  (6  Mete.)  47  Mass.   64. 

For  evidence  warranting  a  finding  of  an  Implied 
contract  between  a  corporation  and  its  president 
that  he  should  be  paid  for  valuable  services  ex- 
tending over  a  term  of  years,  see  Bartlett  v. 
Elver  Co.,  151  Mass.  433;  s.  c,  24  N.  E.  Eep.  780. 

Where  the  president  was  re-elected  after  the 
commencement  of  the  year  for  which  his  salary 
had  been  fixed,  no  formal  confirmation  thereof 
was  necessary.  Kimball  v.  Grate  Co.,  168  Mass. 
32;  s.  c,  46  N.  E.  Eep.  432. 

A  vote  of  directors  rescinding  a  vote  giving  a 
salary  to  its  president  for  a  year  held  nugatory. 
Id. 

Authority  of  president  to  discharge  mortgage  for 
corporation  held  sufficiently  shown  by  the  evi- 
dence. Swasey  v.  Emerson,  168  Mass.  118;  s.  c, 
46  N.   E.   Eep.  426. 

Treasurer. —  In  an  action  against  a  manufac- 
turing corporation  on  a  bill  of  exchange  accepted 
by  A.t  as  treasurer,  upon  the  testimony  of  a  wit- 
ness that  he  had  seen  the  records  and  that  It 
appears  therein  that  A.  was  chosen  treasurer,  the 
jury  may  infer  that  he  was  dulv  elected  and  au- 
thorized to  accept  the  bill.  Bank  v.  Silk  Co.,  (3 
Mete.)  44  Mass.  282. 

The  treasurer  of  a  corporation  is  not  liable  to  a 
stockholder,  for  the  dividends  declared  on  his 
shares,  although  he  has  funds  to  pay  them. 
French  v.  Fuller,  (23  Pick.)  40  Mass.  108. 

Where  the  treasurer  is  suffered  by  the  directors 
to  draw  and  accept  drafts,  indorse  notes  and  the 
like,  the  corporation  will  be  bound  by  his  acts  in 
so  doing.     Lester  v.  Webb,  (1  Allen)  83  Mass.  34. 

The  treasurer  of  a  savings  bank  is  Indictable 
for  embezzlement  of  the  bank's  property.  Comm. 
V.  Pratt,  137  Mass.  98. 

And  has  no  authority,  by  virtue  of  his  office,  to 
'ransfer  to  a  purchaser  a  promissory  note  or 
mortgage  of  the  bank.  Holden  v.  Upton,  134 
Mass.  177;  Holden  v.  Phelps,  135  Id.  61.  And 
where  he  has  express  authority  to  transfer  the 
same,  he  has  no  power  to  bind  the  bank  by  a 
guaranty.     Comm.  v.  Bank,  137  Mass.  431. 

The  fact  that  by  the  assent  and  under  the  dl- 
vection  of  the  investment  committee  he  had  as- 
signed other  mortgages  relating  to  other  estates, 
is  not,  even  if  the  fact  was  known  to  the  as- 
signee, sufficient  to  give  him  a  general  authority 
fo  assign  mortgages.  Holden  v.  Phelps,  135  Mass. 
61. 

Nor  has  he  authority  to  release  a  debt  of  the 
bank,  upon  receiving  a  dividend  from  the  debtor. 
Sav.  Inst.  v.  Slack,  (6  Cush.)  60  Mass.  408. 

Nor  will  the  subsequent  receipt  of  dividends  to 
the  treasurer's  successor,  Indorsed  upon  the  note 
and  entered  In  the  books  or  the  subsequent  exam- 
ination of  the  treasurer's  accounts,  books  and 
napers,  and  the  passing  thereof  as  correct  by  a 
committee,  amount  to  a  ratification  of  the  release 
Id. 

N.or  has  he  authority  to  bind  the  bank  by  In- 
dorsing its  name  upon  a  promissory  note,  al- 
though" the  directors  have  voted  to  sell  notes  held 
by  the  bank.  Bradlee  v.  Bank,  127  Mass.  107. 
■Ynd  a  provision  of  the  by-laws  that  the  treasurer 
ihall  draw  all  necessary  papers,  etc.,  and  that 
"  his  signature  shall  be  binding  upon  the  corpo- 
-ation,"  does  not  confer  upon  him  such  a  power. 
Id. 

Nor  does  such  a  provision  bind  the  bank,  where 
he  fraudulently  borrowed  money  on  his  own  note 
pretending  that  it  was  for  the  bank,  and  gave  as 
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collateral  security  deposit  books,  originally  genu- 
ine, but  containing  false  entries,  or  assignments 
procured  by  fraud.    Comm.  v.  Bank,  133  Mass.  16. 

It  was  no  part  of  the  treasurer's  official  duty  to 
state  to  a  third  person  the  condition  of  a  deposit- 
or's account  so  as  to  enable  the  former  safely  to 
take  an  assignment  thereof.  Comm.  v.  Bank,  137 
Mass.  431. 

Where  the  trustees  voted  that  the  treasurer  of 
a  savings  bank  should  have  authority  to  discharge 
and  release  mortgages,  and  he  fraudulently  inter- 
polated also  the  word  "  assign  "  it  was  held  that 
the  bank  was  concluded  by  an  assignment  of  a 
mortgage,  made  by  him  to  a  person,  acting  in  good 
faith,  to  whom  the  record  was  shown,  the  treas- 
urer having  embezzled  the  proceeds.  Holden  v. 
Phelps,  141  Mass.  456;  s.  c,  5  N.  E.  Rep.  815. 

A  treasurer  of  a  savings  bank  may  direct  a  suit 
to  be  brought  on  an  overdue  note;  and  where,  af- 
ter judgment,  land  taken  on  execution  is  set  off 
to  the  bank,  and  the  attorney  for  the  bank,  under 
the  direction  of  the  treasurer  and  a  trustee  having 
charge  of  the  matter,  accepts  seisin,  and  brings 
a  writ  of  entry,  it  is  no  objection  that  they  were 
not  authorized  by  a  previous  vote  of  the  trustees. 
Bank  v.  Keavy,  128  Mass.  298. 

Where  the  treasurer  of  a  savings  bank,  who  is 
also  a  trustee  and  a  member  of  the  finance  com- 
mittee, is  intrusted  by  the  bank  with  the  sale  of 
Its  property,  he  is  bound  to  the  diligence  and  good 
faith  of  an  agent;  and  he  cannot  escape  liability 
to  the  bank  for  a  sale  at  the  minimum  price  paid, 
but  below  the  best  price,  by  claiming  that  he  acted 
as  trustee.  Bank  v.  Simons,  133  Mass.  415.  In 
such  case,  where  the  property  sold  was  the  right 
to  take  stock  in  a  national  bank,  the  damages  are 
the  difference  between  the  sum  for  which  the 
right  was  sold  and  the  cash  value  thereof,  not 
including  dividends  since  paid.     Id. 

Where  a  person^  who  has  a  claim  against  a  cor- 
poration, is  induced  by  the  false  and  fraudulent 
representations  of  its  treasurer,  to  refrain  from 
taking  out  an  attachment  against  the  corporation, 
and  the  property  of  the  corporation  is  subsequently 
attached  for  the  debt  of  another  creditor,  and  sold 
on  execution,  an  action  of  tort  for  such  fraudulent 
representations  will  not  lie  against  the  treasurer, 
although  the  declaration .  alleges  a  conspiracy  be- 
tween him  and  the  other  creditor  to  defraud  the 
plaintiff.     Bradley  v.   Fuller,   118  Mass.  239. 

The  treasurer  of  a  manufacturing  corporation 
has  no  authority  to  release  the  corporation's  claim 
for  a  loss,  under  a  policy  of  insurance  obtained  by 
him.    Carver  Co.  v.  Ins.  Co.,  (6  Gray)  72  Mass.  214. 

The  treasurer  and  the  general  agent  of  a  manu- 
facturing or  trading  corporation  have  power  unit- 
edly to  borrow  money  for  the  corporation,  and  to 
give  its  notes,  and  pledge  its  personal  property 
therefor;  although  the  by-laws  give  them  specific 
powers,  which  do  not  include  such  acts.  Fay  v. 
Noble,  (12  Cush.)  66  Mass.  1. 

Where  the  treasurer  is  authorized  to  give  the 
corporation's  note  in  payment  of  a  debt,  he  may 
do  so  after  the  lapse  of  several  years,  the  statute 
of  limitations  not  having  run.  Hayward  v.  Soc, 
(21  Pick.)  38  Mass.  270.  And  the  original  minutes 
of  the  proceedings  of  the  trustees,  kept  by  one  of 
their  number  who  has  since  died,  are  competent 
evidence  of  such  authority.     Id. 

The  treasurer  of  a  corporation,  who  refuses  to 
disclose  the  amount  for  which  he  has  sold  a  bond, 
Is  liable  for  Its  full  market  value;  and  the  receiv- 
ers of  the  corporation  are  not  concluded  by  the 
acceptance  by  the  directors  of  his  fictitious  entries. 
Parker  v.  Nickerson,  137  Mass.  487. 

A  vote  of  the  directors  of  a  corporation,  author- 
izing the  treasurer  to  collect  unpaid  subscriptions, 
and  to  obtain  such  legal  counsel  as  he  should  see 
fit  for  that  purpose,  authorizes  him  to  commence 
a  suit  against  a  subscriber.  Music  Hall  Co.  v. 
Carey,  116  Mass.  471. 

Where  the  treasurer  of  a  corporation  Is  chosen 
for  a  term  of  three  years,  and  gives  a  bond  for 
faithful  performance,  it  is  not  a  continuing  one. 
Richardson  v.  Dean,  130  Mass.  242. 

A  corporation  Is  not  estopped  from  maintaining 
an  action  upon  its  treasurer's  bond,  by  accepting 
the  report  of  an  auditing  committee,   which   has 


approved  his  accounts,  nor  by  making  a  report  to 
the  legislature  founded  thereupon.  Lexington  v. 
Blwell,  (8  Alien)  90  Mass.  371. 

If  the  treasurer  of  a  corporation  misappropriates 
Its  funds,  and,  without  authority,  lends  them  to 
a  third  person,  an  action  of  contract  by  the  cor- 
poration against  such  person  is  not  a  ratification 
of  the  treasurer's  acts,  and  does  not  discharge  him 
from  liability  to  the  corporation;  nor  Is  he  dis- 
charged from  liability  by  the  fact  that  the  cor- 
poration settled  Its  claim  against  such  third  per- 
son for  40  per  cent,  of  Its  amount,  there  being 
good  reason  to  believe  that  no  more  could  be 
realized,  owing  to  the  insolvenev  of  such  third 
person  and  the  treasurer  having  been  called  upon 
and  having  declined  to  pay  the  claim  and  taken  an 
assignment  of  the  cause  of  action  against  such 
third  person.  Dental  Co.  v.  Caduc,  144  Mass.  85; 
10  N.  E.  Rep.  483. 

If  the  treasurer  of  a  corporation  Is  a  defaulter, 
and  if,  while  his  defalcation  is  as  yet  unknown 
and  unsuspected,  he  steals  money  from  a  third 
person  and  places  it  with  the  funds  of  the  cor- 
poration to  conceal  and  make  good  his  defalcation, 
and  if  the  corporation  uses  the  money  as  Its  own, 
no  other  officer  knowing  of  the  facts,  the  corpora- 
tion cannot  hold  the  money  as  against  the  true 
owner.  Mills  v.  Indian  Mills,  147  Mass.' 268;  17 
N.  E.  Eep.  496. 

Where  the  -body  of  the  note  recited  that  "  we 
promise  to  pay  "  was  signed  by  one  who  appended 
the  word  "  treasurer  "  to  his  name,  and  was  fol- 
lowed by  a  corporate  seal,  It  was  held  that  the 
note  was  the  note  of  the  corporation  and  not  of 
the  signer.  Miller  v.  Boach,  150  Mass.  140;  22 
N.  E.  Rep.  634. 

A  treasurer  of  a  corporation  Is  bound  to  keep 
the  money  of  the  corporation  distinct,  and  If  he 
appropriates  it  and  makes  himself  a  debtor  by 
wrong,  Instead  of  an  agent,  he  may  be  sued  by 
the  corporation  at  once,  whether  his  office  con- 
tinues or  not.  Marlborough  Assn.  v.  Peters,  179 
Mass.  61;  60  N.  E.  Rep.  396. 

Officers  in  general. —  A  defendant  sued  by  a 
corporation,  by  direction  of  its  officers  de  facto, 
cannot  defend  upon  the  ground  that  such  officers 
were  not  duly  elected.  Assn.  v.  Baldwin,  (1  Mete.) 
42  Mass.  359. 

Evidence  that  the  indorsement  of  a  note  in  the 
name  of  the  corporation  by  the  secretary  was 
made  with  the  knowledge  and  consent  of  the  di- 
rectors, will  authorize  a  jury  to  infer  that  the 
secretary  had  authority.  Williams  v.  Cheney,  (3 
Gray)  69  Mass.  215. 

Those  who  deal  with  a  manufacturing  and 
trading  corporation  are  not  bound  by  specifically 
enumerated  powers  of  the  officers  in  the  by-laws, 
but  as  to  them  such  officers  are  presumed  to  have 
the  authority  which  their  designations  ordinarily 
imply.     Fay  v.  Noble,  (12  CushO  66  Mass.  1. 

One  who  Is  a  stockholder  and  director,  and  an 
overseer  of  part  of  the  business  of  the  corpora- 
tion, lias  not  thereby  authority  to  bind  the  corpo- 
ration to  a  contract  to  aid  in  the  extension  of  a 
railroad.  New  Haven  Co.  v.  Hayden,  107  Mass. 
525. 

An  officer  may  lawfully  sell  property  to  the  cor- 
poration at  a  higher  price  than  he  paid  for  it,  if 
it  was  not  purchased  in  the  course  of  his  official 
duty.     Parker  v.  Nickerson,  137  Mass.  487. 

As  to  a  special  contract  for  salary  as  superin- 
tendent of  a  railroad,  see  R.  R.  v.  Paige,  135 
Mass.  145. 

As  to  the  validity  of  a  special  contract  whereby 
an  employe  deposited  money  to  abide  the  decision 
of  the  president  as  to  his  fidelity,  etc.,  see  White 
v.  R.  R.,  135  Mass.  216. 

A  corporation  is  not  bound  as  to  third  persons, 
by  Interpolations  fraudulently  Inserted  in  its  rec- 
ord, giving  power  to  an  officer,  unless  such  third 
persons  have  known  and  acted  upon  such  records. 
Holden  v.  Hoyt,  134  Mass.  181.  See  also  Bank  v. 
Root,  (2  Mete.)  43  id.  521;  Comm.  v.  Bank,  137  id. 
431. 

An  officer  Is  not  entitled  to  compensation  for  in- 
dorsing the  notes  of  the  corporation,  in  the  ab- 
sence of  a  special  agreement.  Parker  r.  Nicker- 
son, 137  Mass.  487. 
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A  corporation  may,  by  Its  course  of  business, 
.give  such  a  construction  to  the  powers  of  one  of 
its  officers  as  to  authorize  him  to  bind  It  by  con- 
tracts. Nashua  Iron,  etc.,  Co,  v.  Chandler,  etc., 
Co.,  166  Mass.  419;  s.  c,  44  N.  E.  Rep.  348. 

Where  a  corporation  recognizes  the  authority  of 
an  officer  to  make  contracts  similar  to  one  on 
which  it  is  being  sued,  such  recognition  Is  prima 
facie  evidence  of  his  authority  to  make  the  con- 
tract in  suit.  Scriber  v.  Flagg  Mfg.  Co.,  175  Mass. 
536;  56  N.  E.  Rep.  603.] 

§  23.  The  directors,  clerk  and  treasurer 
shall  be  chosen  annually  by  the  stockholders 
by  ballot,  and  shall  hold  office  for  one  year 
and  until  others  are  chosen  and  qualified  in 
their  stead.  The  manner  of  choosing  or  ap- 
pointing all  other  agents  and  officers,  and 
of  filling  all  vacancies,  shall  be  prescribed 
by  the  by-laws. 

Formerly  Pub.   Stats.,  chap.  106,  §  24. 
Bee  chap.  109,  §  4;  Id.,  §  16,  chap.  106. 

[Unless  the  charter  or  a  by-law  of  the  corpora- 
tion, or  some  general  act  of  the  legislature  re- 
quires a  director  to  be  a  stockholder,  one  who  Is 
not  a  stockholder  may  be  elected  and  act  as  such. 
Wight  v.  R.   R.,  117  Mass.  226. 

The  presence  at  a  directors'  meeting  of  a  person 
elected  director  and  his  making  a  motion  thereat 
are  presumptive,  but  not  conclusive  evidence  of 
his  acceptance.  Blake  v.  Bayley,  (16  Gray)  82 
Mass.  531. 

Where  the  laws  provide  that  the  clerk  shall  be 
chosen  annually,  and  shall  continue  in  office  until 
his  successor  Is  chosen  and  qualifies,  if  the  clerk 
is  re-elected,  he  holds  under  the  first  election  un- 
til he  qualifies  anew.  Hastings  v.  Turnpike,  (9 
Pick.)  26  Mass.  80. 

Where  the  agent  of  a  manufacturing  corpora- 
tion Is  empowered  by  Its  by-laws  to  manage  its 
affairs,  and  promptly  to  collect  all  assessments, 
and  disburse  them  according  to  the  order  of  the 
board  of  directors,  he  may,  if  the  board  does  not 
Interfere,  employ  and  pay  workmen,  or  if  not 
in  funds,  give  the  corporation's  note  for  that 
purpose.    Bates  v.  Iron  Co.,  (7  Mete.)  48  Mass.  224. 

Where  a  corporation  refuses,  upon  notice,  to 
produce  Its  records,  oral  evidence  of  the  election 
or  appointment  of  its  officers  or  agents  Is  admis- 
sible. Thayer  v.  Ins.  Co.,  (10  Pick.)  27  Mass.  326: 
Bank  v.  Atlantic  Co.,  (3  Mete.)  44  id.  282. 

This  section  does  not  prevent  the  termination 
of  the  office  by  a  mutual  understanding  before  a 
permanent  successor  is  appointed.  Marlborough 
Assn.  v.  Peters,  179  Mass.  61;  60  N.  E.  Rep.  396 
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§  24.  The  clerk  shall  be  sworn,  shall  record 
all  votes  in  a  book  to  be  kept  for  that  pur- 
pose and  shall  perform  all  other  duties  as- 
signed to  him.  The  treasurer  shall  give 
bond  for  the  faithful  performance  of  his 
duty  in  such  sum  and  with  such  sureties  as 
shall  be  required  by  the  by-laws. 

Formerly  Pub.  Stats.,  chap.  106,  §  26. 

Treasurer  to  keep  list  of  stockholders.  Chap. 
109,  §  32.  Clerk  to  furnish  names  of  stockhold- 
ers.     §    61,    post. 

§  25.  Absent  stockholders  may  vote  at  all 
meetings  by  proxy,  authorized  in  writing, 
which,  if  the  maker  thereof  resides  in  the 
United  States,  shall  be  executed  and  dated 


within  six  months  previous  to  the  meeting 
at  which  it  is  used. 

Formerly  Pub.   Stats.,   chap.   106,   §  27. 

Mode  of  voting  by  proxy  determined  by  laws. 
Chap.  109,  §  5. 

§  26.  Every  such  corporation  may  deter- 
mine by  its  by-laws  what  number  of  stock- 
holders shall  attend,  either  in  person  or  by 
proxy,  or  what  number  of  shares  or  amount 
of  interest  shall  be  represented  at  any  meet- 
ing, to  constitute  a  quorum.  If  the  quorum 
is  not  so  determined,  a  majority  in  interest 
of  the  stockholders  shall  constitute  a 
quorum. 

Formerly  Pub.  Stats.,  chap.  106,  §  28. 

Capital  Stock. 
§  27.  Each  stockholder  shall  be  entitled  to 
a    certificate   of   his    stock,    signed   by   the 
treasurer  of  the  corporation  and  sealed  with 
its  seal.  ,_ 

Formerly  Pub.  Stats.,  chap.  106,  §  29. 

Certificates  void,  when.  Chap.  109,  §  21.  Lost 
certificates.     §  28,  post. 

[Shares  In  a  corporation  are  not  chattels,  per- 
sonally, susceptible  of  possession;  if  not  choses  in 
action,  they  are  in  the  nature  of  choses  in  action. 
The  certificate  is  not  the  stock  and  the  corporation 
cannot  affect  the  stockholder's  right  by  withhold- 
ing it.  Glass  Co.  v.  Dewey,  16  Mass.  94;  Ellis  v. 
Bridge,  (2  Pick.)  19  id.  243;  Hutchins  v.  Bank,  (12 
Mete.)  53  id.  421;  Fisher  v.  Bank,  (5  Gray)  71  id. 
373;  Field  v.  Pierce,  102  id.   253. 

Accordingly,  where  one  agrees  to  give  another 
certain  shares  In  a  corporation  to  be  organized, 
and  the  corporation  wrongfully  withholds  a  cer- 
tificate, the  remedy  is  against  the  corporation,  not 
the  promisor.     Field  v.  Pierce,  102  Mass.  253. 

An  action  to  recover  the  value  of  shares,  and 
Interest  from  demand,  lies  In  favor  of  the  owner 
against  a  corporation  which  refuses  to  deliver  to 
him  a  certificate  therefor  and  wrongfully  sells  the 
shares  to  another,  or  otherwise  converts  them  to 
its  own  use;  and  the  action  may  be  either  In  con- 
tract or  tort.  Hussey  v.  Bank,  (10  Pick.)  27  Mass. 
415;  Wyman  v.  Powder  Co.,  (8  Cush.)  62  Id.  168. 
See  also  Gray  v.  Bank,  3  Id.  364;  Sargent  v.  Ins. 
Co.,  (8  Pick.)  25  id.  90. 

A  bill  In  equity  to  compel  the  Issuing  of  a  cer- 
tificate will  He  against  the  corporation.  Sewall  v. 
Boston  Co.,  (4  Allen)  86  Mass.  277;  Pratt  v.  Copper 
Co.,  123  id.  110;  Sibley  v.  Bank,  133  Id.  515. 

A  certificate  of  stock,  expressed  upon  its  face 
to  be  transferable  only  upon  the  books  of  the  cor- 
poration, and  transferred  In  blank  upon  the  back, 
Is  not  a  negotiable  instrument.  Shaw  v.  Spencer, 
100  Mass.  382.  See  Sewall  v.  Boston  Co.,  (4  Allen) 
86  id.  277. 

In  the  absence  of  any  provision  In  the  charter 
or  otherwise,  a  corporation  has  no  lien  upon  the 
shares  of  one  of  Its  members  for  the  payment  of 
a  debt  or  the  performance  of  a  contract.  Sargent 
v.  Ins.  Co.,  (8  Pick.)  25  Mass.  90;  Iron  Co.  v. 
Hooper,  (7  Cush.)  61  Id.  182. 

But  a  Hen,  given  by  the  law  of  the  State  where 
a  foreign  corporation  is  situated,  Is  recognized 
here;  and  it  is  not  waived  by  a  promise,  without 
consideration,  to  issue  a  new  certificate  to  the 
transferee.    Bishop  v.  Globe  Co.,  135  Mass.  132.] 

§  28.  Shares  may  be  transferred  by  the 
stockholder   by   an   instrument   in   writing 
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signed  by  him,  which  shall  be  recorded  by 
the  clerk  in  a  book  to  be  kept  for  that  pur- 
pose. The  purchaser  named  in  such  instru- 
ment so  recorded  shall,  upon  production 
thereof  to  the  treasurer  and  delivery  to  him 
of  the  former  certificate,  be  entitled  to  a 
new  certificate.  In  case  of  the  loss  of  a 
certificate,  a  duplicate  certificate  may  be  is- 
sued upon  such  reasonable  terms  as  the  di- 
rectors shall  prescribe. 

Formerly  Pub.  Stats.,  chap.  106,  §  30. 

Record  of  transfers  to  be  kept.  Chap.  109,  S  35. 
Transfers  not  to  affect  right  of  corporation.  Chap. 
109,  §  36.  Transfers  as  security.  Chap.  109,  §  37. 
Eecord  of.  Chap.  109,  §  38.  Delivery  of  stock  to 
constitute   transfer.     Chap.  109,   §  37,  and  note. 

S  29.  The  amount  of  the  capital  stock  of 
every  corporation  which  is  established  by 
special  charter  and  which  is  subject  to  the 
provisions  of  this  chapter,  shall,  at  the  first 
meeting  of  the  corporation,  unless  the  char- 
ter otherwise  provides,  be  fixed  and  limited 
by  the  corporation  and  divided  into  shares, 
of  which  a  record  shall  be  made  by  the 
clerk. 

Formerly  Pub.  Stats.,  chap.  106,  §  32. 

Stock  on  scrip  dividends  prohibited.  Chap.  109, 
{  20. 

§  30.  The  capital  stock  of  every  corpora- 
tion which  is  subject  to  the  provisions  of 
this  chapter,  the  amount  whereof  has  been 
fixed  and  limited  by  such  corporation  ac- 
cording to  law,  shall  remain  so  fixed,  subject 
to  increase  or  reduction  pursuant  to  the  pro- 
visions of  this  chapter. 

Formerly  Pub.   Stats.,  chap.  106,  §  33. 

§  31.  Every  corporation  which  is  subject 
to  the  provisions  of  this  chapter,  unless 
otherwise  expressly  provided,  at  a  meeting 
called  for  the  purpose,  may  increase  or  re- 
duce the  amount  of  its  capital  stock  and  the 
number  of  shares  therein,  within  the  amount 
limited  by  its  charter,  if  a  chartered  cor- 
poration, and  by  the  provisions  of  this  chap- 
ter, if  organized  under  general  laws.  The 
limitation  of  such  increase  for  such  mechani- 
cal or  manufacturing  corporations,  except 
those  created  for  distilling  or  manufacturing 
intoxicating  liquors,  shall  be  the  amount  de- 
termined by  the  stockholders  at  a  meeting 
called  for  the  purpose.  The  capital  stock 
of  a  corporation  which  is  established  in  this 
commonwealth  and  is  subject  to  taxation  un- 
der the  provisions  of  section  forty-nine  of 
chapter  fourteen  shall  not  be  reduced  except 
upon  application  to  the  supreme  judicial 
court.  Written  notice  of  such  application 
shall  be  given  to  the  tax  commissioner  and 
to  the  attorney-general  at  least  ten  days  be- 
fore the  hearing. 

Formerly  Pub.  Stats.,  chap.  106,  5  34;  1899,  chap. 
199,  §  2. 


Certificates  of  Increase  or  reduction.  §§  54,  55, 
post.  Shareholders  to  have  notice  of.  Chap.  109, 
S  29.  Liability  of  stockholders  for  debts  at  time 
of  reduction  of  capital.     §  59,  post. 

[Where  the  capital  stock  was  fixed  In  the  char- 
ter at  $50,000,  with  liberty  to  Increase  it  to 
$150,000,  and  the  sum  of  $100,000  having  been  sub- 
scribed, the  subscribers  proceeded  to  increase  the 
capital  at  once  to  that  sum,  it  was  held  that  the 
corporation  was  never  legally  organized,  and  could 
not  maintain  an  action  to  recover  the  subscription. 
Land  Co.  v.  Holley,  129  Mass.  540. 

A  corporation  created  with  a  limited  capital  can- 
not Increase  or  diminish  It  without  legislative 
sanction,  nor,  if  Its  capital  is  parceled  out  Into  a 
fixed  number  of  shares,  can  It  increase  or  diminish 
their  number.  Salem  v.  Hopes,  (6  Pick.)  23  Mass. 
23.] 

I  32.  A  corporation  which  is  created  by 
special  charter  for  the  purpose  of  carrying 
on  any  mechanical  or  manufacturing  busi- 
ness and  which  has  not  accepted  the  provi- 
sions of  this  chapter  or  the  corresponding 
provisions  of  earlier  laws,  a  corporation  which 
is  created  by  special  charter  for  the  purpose 
of  mining  whether  otherwise  subject  to  the 
provisions  of  this  chapter  or  not,  and,  sub- 
ject to  the  provisions  of  section  twenty-four 
of  chapter  one  hundred  and  nine,  a  corpora- 
tion which  is  created  by  special  charter  or 
organized  under  general  laws  for  the  pur- 
pose of  making  and  selling  gas  for  light  in  a 
city  or  town,  whether  otherwise  subject  to 
the  provisions  of  this  chapter  or  not,  may 
increase  its  capital  stock  to  an  amount  not 
exceeding  one  million  dollars,  and  may  re- 
duce the  same,  subject  to  the  provisions  of 
this  chapter. 

Formerly  Pub.  Stats.,  chap.  106,  §  35. 

§  33.  A  mechanical,  manufacturing  or  gas 
corporation  whose  capital  stock  is  increased 
under  the  provisions  of  the  preceding  section 
may  hold  real  property  necessary  for  the 
purposes  for  which  it  was  organized. 

Formerly  Pub.  Stats.,  chap.  106,  5  36. 

Power  to  convey  lands.  Chap.  109,  5  6.  Power 
to  hold  and  convey  real  property.    §  46,  post. 

{ 
§  34.  If  a  corporation  which  is  subject  to 
the  provisions  of  this  chapter,  except  a  co- 
operative association  or  a  corporation  men- 
tioned in  section  thirty  of  chapter  one  hun- 
dred and  nine,  increases  its  capital  stock, 
its  directors  shall  give  written  notice  of  such 
increase  to  each  of  its  stockholders  in  the 
manner  provided  in  section  twenty-nine  of 
chapter  one  hundred  and  nine,  and  each 
stockholder  may  take  his  proportion  of  the 
new  shares  as  is  provided  in  said  section. 
The  shares  which  are  not  so  taken  may  be 
sold  or  issued  in  such  manner  as  its  stock- 
holders may  by  vote  direct;  but  no  shares 
shall  be  so  sold  or  issued  for  a  less  amount 
than  the  par  value  thereof. 

Formerly  Pub.  Stats.,  chap.  106,   $  37. 
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Par  value  to  be  $100.  Chap.  109,  §  18.  Sale 
of  shares  to  pay  assessment.     §§  41,  42,  post. 

[Where  the  capital  stock  Is  Increased,  the  stock- 
holders, under  above  section,  must  direct  the  man- 
ner of  sale  thereof.  Smith  v.  Franklin  Park  L.  & 
I.  Co.,  168  Mass.  345;  s.  c,  47  N.  E.  Rep.  409.] 

§  35.  If  a  co-operative  association  in- 
creases its  capital  stock  the  new  shares  may 
be  sold  or  issued  in  such  manner  as  the 
stockholders  may  by  vote  direct,  but  not 
for  a  less  amount  than  the  par  value  thereof. 

Formerly  Pub.   Stats.,  chap.  106,   §  38. 

§  36.  A  corporation  which  is  subject  to 
the  provisions  of  this  chapter  may,  by  a 
vote  of  three-fourths  of  its  general  stock- 
holders at  a  meeting  duly  called  for  the 
purpose,  issue  special  stock,  the  total 
amount  of  which  outstanding  at  any  time 
shall  not  exceed  two-fifths  of  the  actual  capi- 
tal paid  in  on  the  general  and  special  stock, 
and  shall  be  subject  to  redemption  at  par 
after  a  fixed  time  which  shall  be  expressed 
in  the  certificates.  Holders  of  special  stock 
shall  be  entitled  to  receive,  and  the  corpora- 
tion shall  be  bound  to  pay  thereon,  a  fixed 
half-yearly  sum  or  dividend,  which  shall  be 
expressed  in  the  certificates,  not  exceeding 
four  per  cent,  and  they  shall  not  be  liable 
for  the  debts  of  the  corporation  beyond  their 
stock. 

Formerly  Pub.   Stats.,  chap.  106,  §  42. 

Special  stock;  corporation  authorized  to  issue. 
5  37,  post.  Liability  of  stockholders.  §  59,  post. 
As  to  dividends,  see  note  to  §  40,  chap.  109. 

[As  to  the  difference  between  special  stock  and 
preferred  stock,  and  the  characteristics  of  both, 
see  Tube  Works  v.  Machine  Co.,  139  Mass.  5;  29 
N.  E.  Kep.  63. 

A  vote  of  a  corporation  to  issue  special  stock, 
at  a  meeting  called  under  Stat.  1870,  chap.  224, 
{  25,  to  consider  whether  It  will  issue  preferred 
stock,  ts  invalid      Id. 

A  vote  to  Issue  special  stock  at  a  meeting  held 
under  above  section  is  invalid,  unless  the  records 
show  that  It  was  voted  for  by  three-fourths  of  the 
stockholders.     Id. 

As  to  the  rights  of  the  holders  of  special  stock 
illegally  issued,  and  the  liabilities  of  the  corpora- 
tion respecting  the  same,  see  Id. ;  Reed  v.  Machine 
Co.,  141  id.  454;  s.  c,  5  N.  E.  Rep.  852. 

A  certificate  of  shares  of  the  guaranteed  stock 
of  a  corporation,  declaring  that  dividends  at  a 
certain  rate  are  to  be  paid  out  of  the  net  earn- 
ings, does  not  constitute  the  holder  a  creditor  of 
the  corporation  so  as  to  enable  him  to  maintain 
an  action  at  law  to  recover  the  stipulated  divi- 
dends, although  the  certificate  also  declares  that 
the  payment  of  such  dividend  Is  guaranteed.  Wil- 
Uston  v.  R.  R.,  (13  Allen)  95  Mass.  400.] 

§  37.  A  corporation  which  is  subject  to  the 
provisions  of  this  chapter  may,  by  a  vote  of 
its  general  stockholders  at  a  meeting  called 
for  the  purpose,  issue  employees'  stock  to  be 
held  only  by  the  employees  of  such  corpora- 
tion. The  par  value  of  the  shares  of  such 
employees  stock  shall  be  ten  dollars,  and  the 
purchasers  thereof  may  pay  for  them  in 
monthly  instalments  of  one  dollar  upon  each 
share.    The  total  amount  of  such  employees' 


stock  outstanding  at  any  time  shall  not  ex- 
ceed two-fifths  of  the  actual  capital  paid  in 
on  the  general  and  employees'  stock. 

Formerly  1886,  chap.  209,   8  1. 

§  38.  If  a  dividend  is  paid  by  such  corpora- 
tion to  its  stockholders,  the  holders  of  em- 
ployees' stock  shall  receive  upon  each  share 
which  has  been  paid  for  in  full  in  time  to  be 
entitled  to  a  dividend,  an  amount  which 
shall  bear  such  proportion  to  the  amount 
paid  as  a  dividend  upon  each  share  of  the 
general  stock,  of  such  corporation  as  the  par 
value  of  the  shares  of  such  employees'  stock 
bears  to  the  par  value  of  the  shares  of  such 
general  stock. 

Formerly  1886,  chap.  209,  §  2. 

§  39.  The  shares  of  employees'  stock  shall 
not  be  sold  or  transferred  except  to  an  em- 
ployee of  such  corporation  or  to  the  cor- 
poration itself.  A  corporation  which  is- 
sues employees'  stock  may  prescribe  by  its 
by-laws  the  number  of  shares  which  may  be 
held  by  any  one  employee  and  the  method 
of  transfer  and  redemption  of  such  stock  as 
is  held  by  any  person  after  he  ceases  to  be 
an  employee  of  the  corporation. 

Formerly  1886,  chap.  209,   §  3. 

§  40.  Every  corporation  which  is  subject  to 
the  provisions  of  this  chapter  may,  from 
time  to  time  at  a  legal  meeting  called  for  the 
purpose,  assess  upon  each  share  such  amount 
of  money  as  it  considers  proper,  not  exceed- 
ing in  the  whole  the  par  value  thereof,  un- 
less the  price  is  fixed  as  provided  by  section 
thirty  of  chapter  one  hundred  and  nine,  and, 
in  such  case,  not  exceeding  said  price. 
Such  assessments  shall  be  paid  to  the  treas- 
urer at  such  times  and  by  such  instalments 
as  the  corporation  directs. 

Formerly  Pub.  Stats.,  chap.  106,  §  43. 

§  41.  If  the  stockholder  neglects  to  pay 
an  amount  duly  assessed  on  his  shares  for 
thirty  days  after  the  time  appointed  for  pay- 
ment, the  treasurer  of  the  corporation  may 
sell  by  public  auction  a  sufficient  number 
thereof  to  pay  all  assessments  then  due  from 
him  with  necessary  and  incidental  charges. 

Formerly  Pub.  Stats.,  chap.  106,  §  44. 

Mode  of  selling  determined  by  by-laws.  Chap. 
109,  §  5.    See  §  34,  ante,  as  to  sale  of  new  shares. 

[Where  the  statute  prescribes  the  terms  and  the 
mode  of  selling  shares  for  nonpayment  of  assess- 
ments, and  provides  that  the  subscriber  is  liable 
for  the  deficiency,  a  strict  compliance  therewith 
is  a  condition  precedent,  without  which  the  sub- 
scriber is  not  liable.  R.  R.  v.  Graham,  (11  Mete.) 
52  Mass.  1;  R.  R.  v.  Staples,  (5  Gray)  71  Id.  520. 
But  a  by-law  of  the  corporation,  requiring  the 
treasurer  to  give  notice  to  the  delinquent  in  a  cer- 
tain manner,  is  directory  merely;  and  a  notice 
given  in  another  manner  effecting  substantially  the 
purpose,  suffices.  R.  R.  v.  Chandler,  (13  Mete.)  54 
Mass.   311.     Where,   upon  a  subscriber  falling  to 
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pay  an  assessment,  the  company,  without  formally 
declaring  the  shares  forfeited,  took  subscriptions 
from  others,  to  the  full  amount  of  its  capital, 
could  not,  under  the  General  Statutes,  sell  the 
shares  and  sue  the  subscriber  for  the  deficiency. 
R.  E.  v.  Prescott,  110  Mass.  213.  A  sale  under 
the  statute  for  nonpayment  of  two  or  more  as- 
sessments is  void,  if  one  of  the  assessments  is 
illegal,  because  prematurely  made.  B.  B.  v. 
Gould,  (2  Gray)  68  Mass.  277. 

Suits  against  subscribers  to  recover  sub- 
scriptions— In  an  action  by  a  manufacturing 
company  against  members  to  recover  a  subscrip- 
tion, defendant  cannot  object  that  corporation  has 
not  been  duly  organized,  where  it  was  organized 
de  facto  and  transacted  business  for  several  yearB. 
Glass  Co.  v.  Dewey,  16  Mass.  94. 

A  corporation  created  under  the  statutes  of  1804 
and  1808  could  not  recover,  by  action  or  set-off, 
an  assessment  upon  a  subscription  for  shares, 
without  an-  express  promise;  but  was  confined  to 
a  sale  of  the  shares  for  nonpayment.  Turnpike 
v.  Gould,  6  Mass.  40;  Turnpike  v.  Hay,  7  id.  102; 
Turnpike  v.  Adams,  8  id.  138;  Glass  Co.  v.  White, 
14  id.  286;  Cutler  v.  Middlesex,  (14  Pick.)  31  id. 
483. 

Such  is  still  the  rule,  unless  the  statute  gives  a 
right  of  action,  but  an  action  lies  upon  an  express 
promise  to  pay,  although  the  corporation  has  the 
power  to  sell  the  shares.  Turnpike  v.  Willard,  5 
Mass.  80;  Turnpike  v.  Whiting,  10  id.  327;  Glass 
Co.  v.  Dewey,  16  id.  94;  Salem  v.  Bopes,  (6  Pick.) 
23  id.  23;  Eipley  v.  Sampson,  (10  Pick.)  27  id.  371; 
Mills  v.  Abbott,  (9  Cush.)  63  id.  423;  Hotel  v. 
Dickinson,  (6  Gray)  72  id.  586;  B.  B.  v.  Welling- 
ton, 113  id.  79;  Co.  v.  Hall,  121  id.  272;  Land  Co. 
V.   Jernegan,  126  id.  155. 

Where  the  charter  fixes  the  capital  stock,  or  re- 
quires it  to  be  divided  into  a  certain  number  of 
shares,  an  action  to  recover  an  assessment  laid  for 
general  purposes  will  not  lie,  unless  the  whole 
capital  was  subscribed  before  the  assessment  was 
made.  Salem  v.  Bopes,  (6  Pick.)  23  Mass.  23; 
Bridge  v.  Story,  (6  Pick.)  id.  45,  note;  Salem  v. 
Bopes,  (9  Pick.)  26  id.  187;  B.  E.  v.  Gould,  (2 
Gray)  68  id.  277.  But  an  assessment  to  defray 
preliminary  expenses  is  valid,  although  the  full 
amount  is  not  subscribed.  Salem  v.  Bopes,  (6 
Pick.)  23  Mass.  23;  Turnpike  v.  Valentine,  (10 
Pick.)  27  id.  142. 

An  unauthorized  subscription  by  one  on  account 
of  another  cannot  be  included  to  make  up  the  full 
amount.  Salem  v.  Bopes,  (9  Pick.)  26  Mass.  187. 
But  an  unexpected  insolvency  of  a  subscriber  will 
not  defeat  the  power  to  assess  for  general  pur- 
poses.   Query,  as  to  a  long-continued  solvency.    Id. 

Where  the  subscription  provides  that  assessment 
be  laid  when  a  certain  number  of  shares  are  sub- 
scribed for,  or  a  certain  rate,  or  any  other  condi- 
tion, the  terms  must  be  fully  complied  with  to 
validate  an  assessment.  Turnpike  v.  ValentlneT 
(10  Pick.)  27  Mass.  142;  Bridge  v.  Chapin,  (6  Cush.) 
60  id.  50;  Mills  v.  Abbott,  (9  Cush.)  63  id.  423; 
B.  E.  v.  Newton,  (8  Gray)  74  id.  596.  As,  If  the 
charter  prescribes  that  the  directors  shall  deter- 
mine the  amount  of  the  capital,  in  which  case 
their  vote  to  close  the  books  suffices.  B.  B.  v. 
Chandler,  (13  Mete.)  54  Mass.  311;  E.  E.  v.  Hinds, 
(8  Cush.)  62  id.  110;  E.  E.  v.  Newton,  (8  Gray) 
74  id.  596.  ■ 

The  fixing  of  the  amount  of  the  capital  stock  Is 
not  a  condition  precedent  to  an  action  on  a  sub- 
scription, if  neither  the  charter  nor  the  subscrip- 
tion requires  any  stated  amount.  Hotel  v.  Dick- 
inson, (6  Gray)  72  Mass.  586. 

So  of  a  vote  of  the  company  to  issue  a  certain 
number  of  new  shares  each  stockholder  being  al- 
lowed his  pro  rata  thereof.  Nutter  v.  E.  B.,  (6 
Gray)  72  Mass.  85. 

A  contract  to  build  the  road  and  take  part  of 
the  pay  in  stock,  the  contractor  subscribing  for 
that  amount,  fulfills  a  condition  that  all  the  stock 
shall  be  taken.    E.  B.  v.  Wellington,  113  Mass   79 

The  subscription  book,  which  has  been  always 
treated  by  the  directors  as  showing  the  number  of 
shares  subscribed  for,  is  prima  facie  evidence  of 


such  subscription.     B.  E.   v.  Arnold,   (9  Gray)  75 
Mass.  159. 

Where  the  capital  is  to  consist  of  not  less  than 
4,000  nor  more  than  10,000  shares,  the  subscrip- 
tion is  valid  when  4,000  shares  are  subscribed  for. 
B.  E.  v.  Bartlett,  (12  Gray)  78  Mass.  244;  E.  E.  v. 
Wellington,  113  Id.  79. 

Where  the  capital  was  fixed  at  $50,000,  with 
liberty  to  increase  it  to  $150,000,  and  $100,000  in 
all  was  subscribed,  and  after  accepting  certain 
subscriptions  amounting  to  $50,000,  the  meeting 
voted  to  increase  the  stock  to  $100,000,  and  that 
all  the  subscribers  should  be  admitted,  this  does 
not  enable  the  corporation  to  recover  against  a 
subscriber  who  was  not  thus  accepted.  Land  Co. 
v.  Jernegan,  126  Mass.  155.  See  also  Hall  v. 
Carey,  116  id.  471;  Land  Co.  v.  Holley,  129  id. 
540. 

Where  the  terms  of  the  subscription  have  not 
been  complied  with,  a  voluntary  payment  of  an 
assessment  and  taking  the  shares  do  not  amount 
to  a  waiver  of  compliance.  Mills  v.  Abbott,  (9- 
Cush.)  63  Mass.  423;  cited  approvingly  in  Land 
Co.  v.  Jernegan,  126  id.  155. 

A  subscription  does  not  bind  the  subscriber,  un- 
less the  corporation  expressly  or  impliedly  ac- 
cepts It.  Turnpike  v.  Adams,  8  Mass.  138;  Turn- 
pike v.  Collins,  id.  292;  Ferry  v.  Balch,  (8  Gray) 
74  id.  303;  Land  Co.  v.  Jernegan,  126  id.  lo5. 

A  subscription  to  take  shares  in  a  turnpike  com- 
pany does  not  bind  if  the  course  of  the  road  is- 
afterward  altered  by  statute,  although  the  sub- 
scriber, as  a  director,  petitioned  for  the  altera- 
tion. Turnpike  v.  Locke,  8  Mass.  268;  Turnpike 
Co.  v.  Swan,  10  id.  384;  Turnpike  Co.  v.  Walker, 
id.  390. 

But  where  a  railroad  company,  having  filed  a 
location,  of  which  the  first  division  terminated  at 
a  point  in  P.,  was  empowered  by  statute  to  build 
its  road  in  sections,  and  so  built  it;  and  after- 
ward filed  a  new  location,  not  divided  into  sec- 
tions, and  not  mentioning  the  point  in  P.;  this 
relocation  did  not  discharge  a  previous  subscriber. 
E.  E.  v.  Wellington,  113  Mass.  79.  See  also  E.  B. 
v.  Winchester,  (13  Allen)  95  id.  29. 

And  If  a  railroad  company's  charter  is  made 
subject  to  amendment,  a  subsequent  amendment, 
extending  the  time  to  complete  the  road,  will  not 
discharge  a  subscriber.  E.  E.  v.  Winchester,  (13 
Allen)  95  Mass.  29. 

Nor  will  a  subscriber  be  discharged  if  the  char- 
ter is  amended  by  reducing  the  capital  required 
to  build  the  railroad,  by  the  taking,  by  the  com- 
pany, of  subscriptions  smaller  in  amount  than  the 
capital  originally  allowed,  but  larger  than  that  al- 
lowed by  the  amendment.  E.  E.  v.  Winchester, 
(13  Allen)  95  Mass.  29.  Or  because  the  company 
has  commenced  to  build,  before  the  proportion  re- 
quired for  that  purpose  by  the  charter  has  been 
paid  in.  E.  E.  v.  Winchester,  (13  Allen)  95 
Mass.  29. 

A  subscription  for  shares,  whereby  the  sub- 
scriber promised  to  pay  to  A.,  as  agent  of  the 
corporation,  or  order,  will  support  an  action  by 
the  corporation,  but  not  by  tne  agent.  Gilmour 
v.  Pope,  5  Mass.  491.  Query,  where  the  sub- 
scription is  before  the  incorporation.  Ferry  v. 
Balch,  (8  Gray)  74  Mass.  303. 

A  promise  to  pay  into  the  funds  of  the  com- 
pany as  the  president  and  directors  may  require, 
is  a  promise  to  the  corporation,  and  will  support 
an  action  by  it,  after  assessment  and  demand. 
Hotel  v.  Dickinson,  (6  Gray)  72  Mass.  586. 

A  contract  between  associates  to  pay  two  of 
their  number  a  certain  sum  per  share  for  the  con- 
struction of  a  telegraph  line,  in  consideration  of 
which  those  two  agreed  "  to  convey  in  fee-simple," 
the  telegraph  line,  etc.,  without  stating  to  whom, 
renders  a  subscriber  liable  to  the  two  named, 
where,  upon  completion,  they  conveyed  to  a  cor- 
poration created  by  the  incorporation  of  the  asso- 
ciates, although  without  express  assent  of  the  sub- 
scribers sued.  Brewer  v.  Stone,  (11  Gray)  77 
Mass.  228. 

A  subscriber,  who  has  given  his  note  for  his 
subscription,  cannot  defend  an  action  upon  it, 
on  the  ground  that  the  corporation  is  required  by 
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Its  charter  to  Invest  its  stock  In  certain  specified 
funds.    Little  v.  O'Brien,  9  Mass.  423. 

Nor  is  it  a  defense  to  an  action  for  a  subscrip- 
tion that  the  corporation  was  chartered  to  build 
a  hotel,  and  part  of  the  building  is  occupied  for 
shops.     Hotel  v.  Dickinson,  (6  Gray)  72  Mass.  586. 

Or  that  the  committee  erroneously  exaggerated 
the  extent  of  the  water  power  that  could  be  cre- 
ated by  a  corporation  organized  for  that  purpose. 
Salem  v.  Ropes,  (9  Pick.)  26  Mass.  187. 

One  who  has  given  a  note  for  his  subscription  to 
the  capital  stock  of  a  corporation  cannot  defend 
on  the  ground  that  the  charter  requires  the  capi- 
tal to  be  paid  in  and  invested  In  a  specific  man- 
ner. Little  v.  O'Brien,  9  Mass.  423.  See  also 
Bank  v.  Jenks,  (7  Mete.)  48  Id.  592. 

Rlsrhts  of  subscribers. —  Where  a  railroad 
company  agrees,  as  part  of  the  subscription,  that 
assessments  shall  bear  interest,  until  the  road 
goes  Into  operation,  the  interest  Is  not  payable 
until  the  road  goes  into  operation.  Waterman  v. 
R.  R.,  (8  Gray)  74  Mass.  433.  See  also  Wright  v. 
R.  R.,  (12  Cush.)  66  id.  68. 

A  vote  of  the  directors,  stopping  Interest  after  a 
certain  day,  does  not  create  a  present  debt  to  the 
subscriber,  on  which  he  can  maintain  an  action. 
Wright  v.  R.  R„  (12  Cush.)  66  Mass.  68.  Where 
the  corporation  has  voted  to  pay  interest  at  a  fu- 
ture day,  with  a  condition  that  If  there  Is  not  then 
enough  money  in  the  treasury  paid  in  full,  It  shall 
be  paid  pro  rata,  a  subscriber  can  recover  only 
upon  proof  of  sufficient  funds  In  the  treasury, 
having  regard  to  contingencies  for  outlays;  and 
the  court,  not  the  directors,  is  to  determine  that 
question.  Barnard  v.  R.  R.,  (7  Allen)  89  Mass. 
512.  See  also  Cunningham  v.  R.  R.,  (12  Gray)  78 
id.  411. 

Where,  by  the  terms  of  the  subscription,  it  Is 
recommended  that  Interest  be  paid  on  payments 
for  stock,  a  subscriber  cannot  resist  payment  of 
his  subscription  on  the  ground  that  Interest  has 
been  paid.  R.  R.  v.  Winchester,  (13  Allen)  95 
Mass.  29. 

Where  a  subscriber  to  articles  of  association, 
prepared  to  form  a  corporation  under  General 
Statutes,  falls  to  perform  his  part  of  the  sub- 
scription, he  cannot  maintain  an  action  against 
the  corporation,  after  it  is  formed,  for  refusal  to 
deliver  him  the  shares,  upon  tender  of  payment, 
although  his  name  is  entered  into  the  subscription 
book,  and  he  has  been  requested  to  pay  his  sub- 
scription, and  the  shares  were  afterward  allowed 
to  be  taken  by  another,  without  selling  them  un- 
der the  statute.  Perkins  v.  Button  Co.,  (12  Allen) 
94  Mass.   273.     See  also   Field  v.   Pierce,   102   id. 

§  42.  The  treasurer  shall  give  notice  of  the 
time  and  place  appointed  for  such  sale,  and 
of  the  amount  due  on  each  share,  by  adver- 
tising the  same  three  weeks  successively  be- 
fore the  sale  in  a  newspaper,  if  any,  pub- 
lished in  the  county  in  which  the  corporation 
is  established;  otherwise  in  a  newspaper 
published  in  an  adjoining  county;  and  a 
deed  of  the  shares  so  sold,  made  by  the 
treasurer  and  acknowledged  before  a  justice 
of  the  peace  and  recorded  as  provided  in 
section  twenty-eight,  shall  transfer  said 
shares  to  the  purchaser,  who  shall  be  en- 
titled to  a  certificate  therefor. 

Formerly  Pub.   Stats.,  chap.  106,  §  45. 

§  43.  A  corporation  which  is  subject  to  the 
provisions  of  this  chapter  shall  not  com- 
mence the  transaction  of  the  business  for 
which  it  was  organized  or  chartered  until 
the  whole  amount  of  its  capital  stock  has 
been  paid  in  and  a  certificate  of  that  fact, 


and  of  the  manner  in  which  the  same  has 
been  paid  in  and,  at  the  time  or  making  the 
certificate,  been  invested  or  voted  by  the  cor- 
poration to  be  invested,  signed  and  sworn 
to  by  the  president,  treasurer  and  a  ma- 
jority of  the  directors,  has  been  filed  in  the 
office  of  the  secretary  of  the  commonwealth. 

Formerly  Pub.  Stats.,  chap.  106,  §  46. 

Stockholders  liable  for  debts  contracted  before 
capital  fully  paid  in.  §§  58,  59,  post.  Same  as 
to  foreign  corporations.     Chap.   126,  §  17,  post. 

§  44.  The  capital  stock,  except  as  provided 
in  this  and  the  following  section,  shall  be 
paid  in  in  cash.  The  conveyance  to  the  cor- 
poration of  real  or  personal  property  at  a 
fair  valuation  shall  be  a  sufficient  paying 
in  of  its  capital  stock  to  the  extent  of  such 
value,  if  a  statement,  made,  signed  and 
sworn  to  by  its  president,  treasurer  and  a 
majority  of  its  directors,  giving  a  descrip- 
tion of  such  property  and  the  value  at  which 
it  has  been  taken  in  payment,  in  such  detail 
as  the  commissioner  of  corporations  shall 
require  or  approve,  and  indorsed  with  his 
certificate  that  he  is  satisfied  that  said  valu- 
ation is  fair  and  reasonable,  is  filed  with 
the  secretary  of  the  commonwealth.  Such 
statement  shall  be  included  in  the  certificate 
of  payment  of  capital  required  by  the  pre- 
ceding section.  No  note  or  obligation  given 
by  a  stockholder,  whether  secured  by  pledge 
or  otherwise,  shall  be  considered  as  payment 
of  any  part  of  the  capital  stock. 

Formerly  Pub.  Stats.,  chap.  106,   §§  47,  48. 

§  45.  If  the  corporation  was  organized  for 
the  purpose  of  acquiring  claims  against,  or 
property  of,  a  bankrupt  or  insolvent  corpora- 
tion, or  property  conveyed  by  it  for  the  bene- 
fit of  its  creditors,  as  provided  in  section 
fourteen,  any  such  claims  or  property  may 
be  assigned  and  conveyed  to  the  corporation 
in  payment  for  shares  of  its  capital  stock  at 
a  fair  and  reasonable  valuation,  to  be  de- 
termined and  approved  by  the  commissioner 
as  provided  in  the  preceding  section;  and 
his  decision  that  such  valuation  is  fair  and 
reasonable,  when  made  and  certified  as 
therein  required,  shall  be  final.  No  claim 
shall  be  so  assigned  or  conveyed  after  three 
years  from  the  date  when  the  original  cor- 
poration was  adjudicated  bankrupt  or  in- 
solvent or  made  such  assignment  for  the 
benefit  of  its  creditors. 

Formerly  Pub.  Stats.,  chap.  106,  §  49. 

Business  of  Corporation. 
§  46.  A  corporation  which  is  subject  to 
the  provisions  of  this  chapter  may  in  its 
corporate  name  purchase,  hold  and  convey 
real  and  personal  property  necessary  for  the 
purposes  of  its  organization;  may  carry  on 
its  business,  or  so  much  thereof  as  is  con- 
venient, beyond  the  limits  of  this  common- 
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wealth,  and  may  there  purchase  and  hold 
real  or  personal  property  necessary  for  con- 
ducting its  business;  but  it  shall  not  direct 
its  operations  or  appropriate  its  funds  to  any 
other  purpose  than  that  specified  in  its  agree- 
ment of  association  or  its  charter,  as  the 
case  may  be,  except  as  provided  in  section 
seven  of  chapter  one  hundred  and  nine  and 
in  the  three  following  sections.  No  convey- 
ance or  mortgage  of  its  real  property,  or 
lease  thereof  for  more  than  one  year,  shall 
be  made  unless  authorized  by  a  vote  of  the 
stockholders  at  a  meeting  called  for  the  pur- 
pose. 

Formerly  Pub.  Stats.,  chap.  106,   §§  23,  BO. 

[A  corporation  authorized  to  take  possession  of 
land  may  acquire  a  title  by  disseisin  and  adverse 
possession,  although  it  did  not  authorize  the  dis- 
seisin by  deed.  Precinct  v.  Soc,  (23  Pick.)  40 
Mass.  139. 

A  corporation  authorized  to  hold  lands  for 
depots  and  storehouses  and  for  railroad  purposes, 
and  to  authorize  other  railroad  corporations  to  es- 
tablish depots  on  its  lands  may  mortgage  lands 
not  needed  for  those  purposes;  and  if  the  mort- 
gage Includes  lands  which  it  Is  not  authorized  to 
convey,  the  mortgage  Is  void  only  pro  tanto. 
Hendee  v.  Pinkerton,  (14  Allen)  96  Mass.  381.  And 
such  a  corporation  may  maintain  a  bill  for  the 
specific  performance  of  a  contract  to  purchase 
land,  which  It  purchases  for  the  gravel  therein. 
R.  R.  v.  Evans,   (6  Gray)  72  Mass.   25. 

A  corporation  cannot  mortgage  or  sell  Its  fran- 
chise, unless  there  Is  legislative  authority  for  so 
doing,  either  expressly  or  by  reasonable  Implica- 
tion. Comm.  v.  Smith,  (10  Allen)  92  Mass.  448; 
Richardson  v.  Sibley,  (11  Allen)  93  id.  65;  R.  R. 
v.  R.  R.,  (13  Allen)  95  id.  422;  R.  R.  v.  R.  R.,  115 
id.  347. 

A  corporation  has  power  to  purchase  any  prop- 
erty necessary  or  proper  to  be  used  In  the  busi- 
ness which  It  was  Incorporated  to  carry  on,  and 
to  sell  or  let  any  property  so  acquired  by  It,  and 
not  needed  to  carry  on  such  business.  Brown  v. 
Company,  (11  Allen)  93  Mass.  326;  Glass  Co.  v. 
Mass.  Glass  Co.,  Ill  Id.  315;  Dupee  v.  Boston  Co., 
114  id.  37. 

A  corporation  having  only  an  easement  In  prop- 
erty cannot  transfer  the  property  for  other  pur- 
poses; and  if  a  railroad  company  leases  land,  taken 
by  right  of  eminent  domain,  to  private  Individu- 
als, for  shops,  etc.,  the  owner  of  the  fee  may 
maintain  a  writ  of  entry  although  such  use  of  the 
property  Is  advantageous  to  the  company,  and  its 
abandonment  thereof  Is  not  Intended  to  be  perma- 
nent.    Canals   v.   R.   R.,   104  Mass.   1. 

Manufacturing  and  trading  corporations  have 
power  to  borrow  money,  as  Incident  to  their  power 
to  purchase  and  to  give  security  by  pledge  of  or 
mortgage  upon  their  property.  Fay  v.  Noble,  (12 
Cush.)  66  Mass.  1. 

A  corporation  has  no  power  to  take  private 
property,  without  the  consent  of  the  owner,  ex- 
cept by  legislative  authority.  Thatcher  v.  Bridge, 
(18  Pick.)  35  Mass.  501.  *  ' 

A  corporation  having  power  to  construct  booms 
etc.,  in  a  river  cannot  enter  an  Individual's  close 
adjoining  the  river,  without  his  consent.  Perry  v 
Wilson,  7  Mass.  393.  See  also  Hood  v.  Bridge,  3 
Id.  263.] 

§  47.  A  corporation  which  is  subject  to 
the  provisions  of  this  chapter  may,  by  a  vote 
of  all  its  stockholders  at  a  meeting  duly 
called  for  the  purpose,  alter,  add  to  or 
change  the  business  for  the  transaction  of 
which  it  was  incorporated,  but  it  shall  not 
engage  in  any  business  which  is  not  au- 
thorized by  the  provisions  of  this  chapter. 


A  certificate  setting  forth  such  alteration, 
addition  or  change,  signed  and  sworn  to  by 
the  president,  treasurer  and  a  majority  of 
the  directors,  shall  be  filed  in  the  office  of 
the  secretary  of  the  commonwealth. 

Formerly  Pub.  Stats.,  chap..  106,  §  51;  1885, 
chap.  310. 

§  48.  Any  gas  company  which  was  organ- 
ized or  chartered  before  the  ninth  day  of 
April  in  the  year  eighteen  hundred  and  sev- 
enty-nine may  engage  in  the  business  of 
making,  selling  and  distributing  gas  for  heat- 
ing, chemical  and  mechanical  purposes,  or 
of  generating  or  furnishing  steam  or  hot 
water  for  heating,  cooking  and  mechanical 
power  in  a  city  or  town,  by  a  vote  of  four- 
fifths  of  the  stockholders  representing  not 
less  than  two-thirds  of  the  stock,  at  a  meet- 
ing duly  called  for  that  purpose,  upon  filing 
in  the  office  of  the  secretary  of  the  common- 
wealth a  certificate  as  provided  in  the  pre- 
ceding section. 

Formerly  Pub.  Stats.,  chap.  106,  §  52;  1885, 
chap.  240,  i  1. 

§  49.  A  corporation  which  is  organized  or 
chartered  for  the  manufacture  of  cotton  or 
woollen  goods  may,  by  a  vote  of  four-fifths 
of  all  its  stockholders  at  a  meeting  called 
for  the  purpose,  carry  on  the  manufacture  of 
silk,  linen,  flax  or  rubber  goods. 

Formerly  Pub.  Stats.,  chap.  106,  J  53. 

§  50.  A  manufacturing  corporation  may, 
by  a  vote  of  a  majority  of  the  stock  repre- 
sented at  a  meeting  of  the  stockholders 
thereof,  appropriate  not  more  than  five  thou- 
sand dollars  or  an  annual  sum  of  not  more 
than  five  hundred  dollars  for  the  support  of 
free  beds  in  one  or  more  hospitals  in  this 
commonwealth,  for  the  use  of  its  employees. 

Formerly  1889,  chap.  258. 

Certificates  and  Returns. 

I  51.  Every  corporation  chartered  by  this 
commonwealth  or  organized  under  the  gen- 
eral laws  for  the  purpose  of  business  or 
profit,  which  has  a  capital  stock  divided 
into  shares,  except  banks,  co-operative 
banks,  savings  banks  and  institutions  for 
savings,  insurance  companies,  including  the 
Massachusetts  Hospital  Life  Insurance  Com- 
pany, steam  and  street  railway  companies, 
safe  deposit  and  trust  companies  and  the 
Collateral  Loan  Company,  shall  annually  file 
in  the  office  of  the  secretary  of  the  common- 
wealth, within  thirty  days  after  the  date 
fixed  in  its  by-laws  for  its  annual  meeting 
last  preceding  the  date  of  such  certificate,  or 
within  thirty  days  after  the  final  adjourn- 
ment of  said  meeting,  but  not  more  than 
three  months  after  the  date  so  fixed  for  said 
meeting,  a  certificate  signed  and  sworn  to  by 
its  president,  treasurer  and  at  least  a  ma- 
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jority  of  its  directors,  stating  the  date  of 
holding  such  meeting,  the  amount  of  capital 
stock  as  it  then  stands  fixed  by  the  corpora- 
tion, the  amount  then  paid  in,  the  name  of 
each  shareholder  and  the  number  of  shares 
standing  in  his  name,  and  the  assets  and 
liabilities  of  the  corporation,  in  such  form, 
with  such  detail  and  of  such  date  as  the 
commissioner  of  corporations  shall  require 
or  approve.  Such  certificates  shall,  by  the 
act  of  filing,  be  considered  as  recorded  and 
shall  be  preserved  by  the  secretary  in  book 
form  convenient  for  reference. 

Formerly  Pub.  Stats.,  chap.  106,  §  54;  1887, 
chap.  225;  1890,  chap.  199;  1896,  chap.  369. 

§  52.  Such  certificate  of  a  corporation 
which  has  a  capital  stock  of  one  hundred 
thousand  dollars  or  more  shall  be  accom- 
panied by  a  written  statement  under  oath 
by  an  auditor  to  be  employed  by  a  commit- 
tee of  three  stockholders  who  are  not  di- 
rectors which  shall  be  selected  at  the  annual 
meeting  of  the  stockholders,  or,  if  there  are 
less  than  three  stockholders  other  than  di- 
rectors, to  be  employed  by  the  directors, 
stating  that  such  certificate  represents  the 
true  condition  of  the  affairs  of  said  corpora- 
tion as  disclosed  by  its  books  at  the  time  of 
making  such  audit.  The  statement  of  the 
auditor  shall  be  filed  by  him  with  said  cer- 
tificate in  the  office  of  the  secretary  of  the 
commonwealth  and  shall  be  attached  to  and 
form  a  part  of  said  certificate.  The  auditor 
shall  be  sworn  to  the  faithful  performance 
of  his  duties  by  a  justice  of  the  peace  or 
some  other  magistrate  authorized  to  admin- 
ister oaths  or  affirmations;  and  evidence  of 
such  appointment  and  qualification  shall  be 
filed  in  the  office  of  the  commissioner  of  cor- 
porations. 

Formerly  1897,  chap.  492;  1898,  chap.  64. 

§  53.  If  a  corporation  fails  for  two  suc- 
cessive years  to  file  such  annual  certificate, 
the  supreme  judicial  court,  upon  application 
by  the  commissioner,  after  notice  and  a 
hearing,  may  decree  a  dissolution  of  the  cor- 
poration. 

Formerly    Pub.    Stats.,    chap.    106,    §    55. 

§  54.  A  corporation  which  is  subject  to  the 
provisions  of  this  chapter  shall,  upon  an  in- 
crease of  its  capital  stock,  within  thirty  days 
after  the  payment  or  collection  of  the  last 
instalment  thereof,  file  a  certificate  of  the 
amount  of  such  increase  and  the  fact  of 
such  payment,  signed  and  sworn  to  by  its 
president,  treasurer  and  a  majority  of  its 
directors,  in  the  office  of  the  secretary  of 
the  commonwealth. 

Formerly  Pub.  Stats.,  chap.  106,  §  56. 

§  55.   A  corporation  which   is  subject  to 
the  provisions  of  this  chapter  shall,  within 
14 


thirty  days  after  a  reduction  of  its  capital 
stock  is  voted,  file  in  the  office  of  the  secre- 
tary of  the  commonwealth  a  copy  of  the  vote 
authorizing  such  reduction,  signed  and  sworn 
to  by  its  clerk. 

Formerly  Pub.  Stats.,  chap.  106.   §  57. 

§  56.  A  corporation  which  is  organized  un- 
der authority  of  this  chapter  for  the  purposes 
specified  in  section  eight  shall,  within  thirty 
days  after  obtaining  the  written  authority 
required  by  section  seventy-one,  file  a  copy 
of  the  same,  certified  by  the  city  or  town 
clerk,  as  the  case  may  be,  in  the  office  of 
the   secretary   of  the  commonwealth. 

Formerly  Pub.  Stats.,  chap.  106,  §  58. 

§  57.  The  certificate  or  copy  which  is  re- 
qiiired  to  be  filed  by  the  provisions  of  section 
eighteen  of  chapter  one  hundred  and  nine 
and  sections  forty-three,  forty-seven,  fifty- 
one,  fifty-four,  fifty-five  and  fifty-six  of  this 
chapter  shall,  before  filing,  be  submitted  to 
the  commissioner  of  corporations,  who  shall 
examine  the  same;  and  if  it  appears  to  him 
to  be  a  sufficient  compliance  in  form  with 
the  requirements  of  this  chapter,  he  shall 
certify  his  approval  thereof  by  indorsement 
upon  the  same;  but  he  shall  indorse  only  the 
date  and  fact  of  submission  to  his  inspection 
upon  the  copies  of  votes  of  corporations  or 
the  aiithorizations  of  municipal  authorities 
required  by  the  preceding  section;  and  upon 
the  payment  of  the  fee  hereinafter  provided, 
the  same  may  be  filed  in  the  office  of  the 
secretary  of  the  commonwealth,  who  shall 
receive  and  record  the  same  in  books  to  be 
ki»pt  for  the  purpose;  and,  upon  such  filing, 
the  corporation  and  its  officers  shall  be  con- 
clusively held  to  have  complied  with  the  re- 
quirements of  this  chapter  in  respect  to  the 
filing  of  such  certificate,  except  that  it  may 
be  shown  in  evidence  that  the  statements 
made  in  such  return  were  false,  and  were 
known  to  be  so  by  any  officer  or  officers  sign- 
ing or  making  oath  to  the  same. 

Formerly  Pub.  Stats.,  chap.  106,  f  59;  1896, 
chap.  369;  1898,  chap.   503,   §  1. 

Liability  of  Officers  and  Stockholders. 

§  58.  The  officers  of  a  corporation  which  is 
subject  to  the  provisions  of  this  chapter 
shall  be  jointly  and  severally  liable  for  its 
debts  and  contracts  in  the  following  cases, 
and  not  otherwise: — 

The  president  and  directors  shall  be  so  lia- 
ble- 
First,  For  making  or  consenting  to  a  divi- 
dend if  the  corporation  is  or  thereby  is  ren- 
dered insolvent,  to  the  extent  of  such  divi- 
dend. 

Second,  For  debts  contracted  between  the 
time  of  making  or  assenting  to  a  loan  to  a 
stockholder  and  the  time  of  its  repayment, 
to  the  extent  of  such  loan.  .  _  _  _ 
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Third,  If  the  debts  of  a  corporation  ex- 
ceed its  capital,  to  the  extent  of  such  excess 
existing  at  the  time  of  the  commencement 
of  the  suit  against  the  corporation  in  which 
the  judgment  was  recovered  upon  which  the 
suit  in  equity  to  enforce  such  liability  is 
brought  as  hereinafter  provided. 

The  president,  directors,  and  treasurer 
shall  be  so  liable, — 

Fourth,  For  signing  any  statement  filed 
under  the  provisions  of  section  forty-four,  if 
the  property  mentioned  in  such  statement  is 
not  conveyed  and  taken  at  a  fair  valuation; 
but  only  the  officer  or  officers  who  sign  the 
statement  shall  be  so  liable. 

The  president,  directors  and  other  officers 
shall  be  so  liable, — 

Fifth,  For  signing  any  certificate  which  is 
required  by  law  knowing  it  to  be  false;  but 
only  the  officer  or  officers  who  have  knowl- 
edge thereof  shall  be  liable. 

Sixths  For  debts  contracted  before  the 
original  capital  has  been  fully  paid  in  and 
the  certificate  of  such  payment  has  been 
filed  in  accordance  with  the  provisions  of 
section  forty-three. 

Formerly  Pub.  Stats.,  chap.  106,  §  60;  1898, 
chap.  266. 

Directors  liable  to  penalty.  Chap.  109,  §  21. 
Filing  of  certificates  and  returns.  §  51,  ante. 
Officers  not  liable  until  judgment  recovered.  §  60, 
post.  Liability  of  officers  of  foreign  corporations. 
Chap.  126,  §  17,  post. 

[In  a  suit  in  equity  against  officers  to  enforce 
personal  liability,  where  the  corporation  was  or- 
ganized under  Gen.  Stat.,  chap.  61,  the  certifi- 
cates are  conclusive  against  defendants  as  to  the 
corporate  character  of  the  association.  Priest  v. 
Hat  Co.,  115  Mass.  380. 

The  liability  for  damages  from  the  infringement 
by  the  corporation  of  letters-patent  is  not,  before 
judgment,  a  debt  for  which  officers  are  liable  un- 
der above  section.  Child  v.  Boston,  137  Mass. 
516. 

If  a  claim  against  the  directors,  as  such,  is  in- 
cluded in  the  same  bill  with  a  claim  against  the 
stockholders,  the  bill  is  multifarious.  Pope  v. 
Leonard,  115  Mass.  286;  Bank  v.  Manf.  Co.,  127 
id.  562. 

Aliter,  if  several  distinct  grounds  are  set  forth, 
each  affecting  all  the  defendants  in  the  same  man- 
ner.    Pope  v.  Leonard,   supra. 

Judgment  against  the  corporation  does  not 
merge  the  debt  so  as  to  extinguish  officers'  lia- 
bility.    Byers  v.  Coal  Co.,  106  Mass.  131. 

Acting  officers  cannot  take  advantage  of  irregu- 
larities, etc.,  in  their  own  election.  Thayer  v. 
Lithog.  Co.,  108  Mass.   523. 

Officer  from  whom  decree  has  been  collected 
may  enforce  contribution  against  other  officers. 
Nickerson  v.  Wheeler,  118  Mass.  295. 

Action  at  law  will  not  lie  against  officers. 
Cochrane  v.  Eeed,  (13  Allen)  95  Mass.  455;  Bond  v. 
Morse,  (9  Allen)  91  id.  471. 

If  corporation  indemnifies  one  for  accepting  a 
draft  for  its  benefit,  officers  may  be  made  liable 
although  draft  does  not  bind  corporation.  Byers 
v.  Coal  Co.,  106  Mass.  131. 

Officers  making  certificate  not  liable  for  debt 
contracted  before  expiration  of  corresponding 
month  of  next  year.  Bond  v.  Clark,  (6  Allen)  88 
Mass.  361. 

When  debts,  for  which  directors  are  liable, 
amount  to  more  than  excess  of  debts  over  capital. 


remedy  is  in  equity;  sufficiency  of  bill.     Bank  v. 
Stevenson,  (10  Gray)  76  Mass.  232. 

Insolvency  does  not  diminish  directors'  liability 
for  payment  of  unlawful  dividends  and  preferred 
debts.  Bank  v.  Stevenson,  (10  Gray)  76  Mass.  232. 
Filing  bill  by  one  creditor  for  benefit  of  all  does 
not  bar  a  previous  action  against  corporation  by 
another  ■  creditor,  or  affect  his  right  to  levy  upon 
stockholders  summoned  therein.  Johnson  v.  So- 
merville,   (15  Gray)  81  Mass.  216. 

Judgment  against  corporation  necessary  only  for 
bill  against  stockholders,  not  officers.  Bank  v. 
Stevenson,  (10  Gray)  76  Mass.  232;  Cambridge  v. 
Somerville  Co.,  (4  Allen)  86  id.   239. 

Where  a  corporation  has  been  discharged  In 
bankruptcy,  a  judgment  cannot  be  rendered 
against  it,  the  sole  purpose  of  which  is  to  lay  a 
foundation  to  enforce  a  personal  liability  against 
directors.  Train  v.  Marshall  Paper  Co.,  62  N.  B. 
Rep.  967  (1902). 

Supersedeas  as  to  certain  stockholders  sum- 
moned does  not  exonerate  officers.  Denny  v.  Rich- 
ardson, (4  Gray)  70  Mass.  274.  But  no  defense 
to  stockholders  that  officers  have  property  enough 
to  pay  judgment.  Brayton  v.  New  England  Co., 
(11  Gray)  77  Mass.  493. 

Where  the  only  officer  who  has  property  Is  ad- 
judged liable  as  stockholder,  sheriff  may  seize  his 
property  on  execution,  after  demand  of  payment 
of,  and  refusal  by,  corporation.  Lee  v.  Dearborn, 
(4  Allen)  86  Mass.  164.  But  execution  cannot  be 
levied  upon  property  of  officer,  unless,  if  he  is  a 
stockholder,  he  has  been  summoned  and  his  lia- 
bility established,  or,  if  not,  some  other  stock- 
holder has  been  summoned  and  the  stockholder's 
liability  established.  Dewey  v.  Baker,  (16  Gray) 
82  Mass.  130. 

Under  subdivision  5  of  above  section,  providing 
that  officers  of  a  corporation  who  sign  a  certificate 
'  knowing  it  to  be  false  shall  be  jointly  and  sev- 
erally liable  for  its  debts  and  contracts,"  a  tax 
is  a  debt.  Felker  v.  Yarn  Co..  148  Mass.  226;  s.  c  , 
19  N.  E.  Rep.  220.  The  liability  is  for  debts  then 
existing  as  well  as  those  created  subsequently. 
Id. 

To  create  the  liability,  however,  the  certificate 
must  be  willfully  false.  It  is  not  enough  that  the 
facts  were  known  but  forgotten,  there  being  no 
intention  to  deceive.  Felker  v.  Yarn  Co..  149 
Mass.  264.] 

§  59.  The  members  or  stockholders  in 
any  corporation  which  is  subject  to  the  pro- 
visions of  this  chapter  shall  be  jointly  and 
severally  liable  for  its  debts  or  contracts  in 
the  following  cases,  and  not  otherwise: — 

First,  For  such  as  may  be  contracted  be- 
fore the  original  capital  is  fully  paid  in;  but 
only  those  stockholders  who  have  not  paid 
in  full  the  par  value  of  their  shares,  and 
those  who  have  purchased  such  shares  with 
knowledge  of  the  fact,  shall  be  liable  for 
such  debts. 

Second,  For  the  payment  of  all  debts  ex- 
isting at  the  time  when  the  capital  is  re- 
duced, to  the  extent  of  the  amounts  with- 
drawn and  paid  to  stockholders. 

Third,  If  special  stock  is  created  under  the 
provisions  of  section  thirty-six,  the  general 
stockholders  shall  be  liable  for  all  debts  and 
contracts  until  the  special  stock  shall  have 
been  fully  redeemed. 

Fourth,  For  all  money  due  to  operatives 
for  services  rendered  within  six  months  be- 
fore demand  made  upon  the  corporation,  and 
its  neglect  or  refusal  to  make  payment. 

Any  such  member  or  stockholder  who 
pays,  on  a  judgment  or  otherwise,  more  than 
his  proportion  of  any  such  debt  shall  have 
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a  claim  for  contribution  against  the  other 
members  or  stockholders. 

Formerly  Pub.  Stats.,  chap.  106,   5  61. 

Special  stock.  §  42,  ante.  Liability,  how  en- 
forced; limit  of  liability,  etc.  §§  62-71,  post. 
Business  not  to  commence  until  capital  paid  in. 

§  46,  ante. 

Tin  an  action  against  the  associates  of  a  corpo- 
ration under  Stat.  1851,  chap.  133,  to  hold  them 
individually  liable  for  corporate  debts  it1  is  neces- 
sary to  prove  the  existence  of  the  corporation  by 
articles  of  association  complying  with  the  stat- 
ute.   Utley  v.  Tool  Co.,  ((11  Gray)  77  Mass.  139. 

There  is  no  liability  for  corporation  debts  upon 
a  member  or  officer,  unless  It  Is  created  by  stat- 
ute, and  a  statute  creating  it  must  be  strictly  con- 
strued. Stedman  v.  Bveleth,  (6  Mete.)  47  Mass. 
114;  Schools  v.  Flint,  (13  Mete.)  54  id.  539;  Gray  v. 
Coffin,   (9  Cush.)  63  id.  192. 

A  by-law  will  not  suffice  for  that  purpose,  un- 
less the  member  signs  it,  and  money  is  lent  upon 
the  credit  thereof.  Schools  v.  Flint,  (13  Mete.)  54 
Mass.  539;  Flint  v.  Pierce,  99  id.  68. 

Where  such  a  liability  exists,  it  extends  to  con- 
tracts made  in  another  State,  as  If  they  were 
made  here.  Hutchins  v.  New  England  Co.,  (4 
Allen)  86  Mass.  580. 

Where  the  members  of  a  corporation  personally 
undertake  they  are  personally  liable.  Tileston  v. 
Newell,  13  Mass.  406. 

Where  copartners  are  Incorporated,  but,  in  ac- 
cordance with  the  by-laws,  the  business  is  still 
carried  on  in  the  copartnership  name,  they  are 
individually  liable  to  one  who  has  no  notice  of  the 
dissolution.  Goddard  v.  Pratt,  {16  Pick.)  33  Mass. 
412. 
•  An  execution  against  "  the  president,  directors 
and  company  "  of  a  corporation,  commanding  the 
officer  to  take  their  bodies,  does  not  protect  him 
for  the  arrest  of  a  member.  Nicholls  v.  Thomas, 
4  Mass.  232. 

Where  persons  sign  articles  of  association  to 
form  a  corporation,  under  the  act  of  1866,  and 
some  subscribe  and  take  certificates,  and  others 
do  not.  but  the  association  fails  to  become  a  cor- 
poration, none  of  the  subscribers  are  liable  as 
partners  to  a  bill  for  an  accounting,  etc.,  by  two 
who,  as  president  and  secretary,  have  transacted 
business  for  the  inchoate  corporation,  and  thus 
made  themselves  liable  as  principals.  Ward  v. 
Brigham,  127  Mass.  24.  See  also  Fay  v.  Noble,  (7 
Cush.)  61  id.  188;  Trowbridge  v.  Scudder,  (11 
Cush.)  65  id.  83;  Bank  v.  Almy,  117  Id.  476. 

The  repeal  of  the  former  statutes  on  this  sub- 
ject, by  Stat.  1870,  chap.  224,"  §  69,  as  incident  to 
the  new  system  created  by  that  statute  (Pub. 
Stats.,  chap.  106),  saved  the  right  of  the  creditor 
of  a  manufacturing  corporation  to  hold  its  officers 
personally  liable,  under  the  statute  of  1863,  for  a 
debt  contracted  during  their  neglect  to  make  a 
certificate  of  its  condition,  although,  at  the  time 
of  the  repeal,  he  had  not  recovered  judgment. 
Thayer  v.  New  England  Co.,  108  Mass.  523;  Cham- 
berlin  v.  Huguenot  Co.,  118  id.  532. 

So  as  to  the  right  to  maintain  a  bill  In  equity, 
which  was  not  filed  till  after  the  enactment  of  the 
act  of  1870.     Pope  v.  Leonard,  115  Mass.  286. 

As  to  the  effect  of  a  statute  with  respect  to  the 
recovery  of  judgment  under  former  statutes,  see 
McRae  v.  Locke,  118  Mass.  269. 

A  creditor,  who  is  also  a  stockholder,  cannot  en- 
force the  statutory  personal  liability  of  other 
stockholders.  Thayer  v.  Tool  Co.,  (4  Gray)  70 
Mass.  75;  Potter  v.  Stevens  Co.,  127  Id.  592; 
Thompson  v.  Bemls  Co.,  id.  595. 

Query,  whether  the  rule  applies  where  he  was 
a  mere  equitable  stockholder.  Crease  v.  Babeock, 
(10  Mete.)  51  Mass.  525;  Johnson  v.  Somerville, 
(15  Gray)  81  Id.  216;  Thompson  v.  Bemis  Co.,  127 
id.  595. 

It  is  no  objection  to  a  bill  against  directors  un- 
der above  statute  on  the  ground  that  the  debts 
exceeded   the    capital    stock,    that    a   bill    Is    also 


pending  against  them  as  stockholders  on  the 
ground  that  the  capital  was  never  paid  in.  Bank 
v.  Man.   Co.,  127  Mass.  563. 

Stockholders  who  have  not  paid  the  par  value 
of  their  stock  In  full  are  liable  under  above  stat- 
ute, although  the  certificate  of  full  payment  has 
been  filed.     Id. 

One  who  takes  a  certificate  of  shares  as  colj 
lateral  security  is  liable  under  the  statute,  unless 
his  certificate  shows  upon  its  face  that  they  are 
so  held,  and  the  burden  of  proof  is  upon  him.    Id. 

For  rulings  as  to  the  effect  upon  former  statutes, 
and  the  construction  of  their  provisions,  which  are 
superseded  by  above  section,  see  Id. 

It  Is  no  defense,  by  one  defendant,  to  a  bill  un- 
der the  statute  to  enforce  the  stockholders'  per- 
sonal liability  for  money  due  to  operatives,  that 
he  has  paid  some  of  the  operatives  other  sums 
due  them,  and  has  a  claim  for  contribution  there- 
for against  the  other  defendants.  Burnap  v.  Has- 
kins  Co.,  127  Mass.  586. 

Stockholders,  against  whom  a  bill  is  brought, 
are  jointly  and  severally  liable  for  the  costs.     Id. 

The  corporation  is  a  necessary  party  to  the  bill, 
as  It  was  under  the  former  statutes.  Deerfleld  v. 
Nims,  110  Mass.  115;  Pope  v.  Leonard,  115  id.  286. 

The  objection  that  all  the  stockholders  are  not 
made  parties  must  be  taken  by  plea  or  answer, 
although  it  is  apparent  on  the  bill.  Essex  v. 
Lawrence,   (10  Allen)  92  Mass.  352. 

An  express,  oral  and  contemporaneous  agree- 
ment between  a  corporation  and  a  person  taking 
its  promissory  note  that  there  shall  be'  no  per- 
sonal liability  upon  the  note  means  that  the  stock- 
holders shall  not  be  personally  liable;  and  is  ad- 
missible in  defense  by  a  stockholder;  and  Is  not 
merged  In  a  judgment  against  the  corporation. 
Brown  v.  Slate  Co.,  134  Mass.  590. 

Sufficiency  of  allegation  that  defendants  are 
stockholders.    Hawes  v.  Pet.  Co.,  101  Mass.  385. 

Until  division  into  shares,  and  the  issue  of 
certificates,  the  subscribers  hold  all  the  stock  In 
common,  and  are  thus  liable.     Id. 

Objection  that  the  bill  is  not  on  behalf  of  all 
creditors  is  fatal.  Moore  v.  Reynolds,  109  Mass. 
473;  Pope  v.  Leonard,  115  id.  286. 

A  stockholder's  liability  gives  him  no  right  to 
defend  an  action  against  the  corporation.  Byers 
v.  Coal  Co.,  (14  Allen)  96  Mass.  470. 

Officer's  certificate  of  paid  capital  conclusive  as 
to  stockholders.  Stedman  v.  Eveleth,  (6  Mete.)  47 
Mass.  114. 

Officers  not  liable  for  false  certificate,  unless 
willfully  false.  Stebbins  v.  Edmands,  (12  Gray) 
78  Mass.  203. 

Annual  notice  to  exempt  stockholders  may  be 
published  at  any  time  within  a  year  from  filing 
certificate.  Howe  v.  Carpet  Co.,  (16  Gray)  82 
Mass.  493. 

No  action  at  law  against  stockholders  directly. 
Knowlton  v.  Ackley,   (8  Cush.)  62  Mass.  93. 

Not  even  in  favor  of  an  operative.  Bell  v. 
Spaulding,   (3  Allen)  85  Mass.  485. 

Writ,  and  service  thereof,  in  suit  against  cor- 
poration and  stockholders.  Farnum  v.  Ballard, 
(12  Cush.)  66  Mass.  507;  Bank  v.  Goodman,  (9 
Cush.)  63  id.  576. 

Requirements  of  declaration.  Johnson  v.  Somer- 
ville, (15  Gray)  81  Mass.  216. 

Stockholder  cannot  defend  claim  against  corpo- 
ration, but  only  on  personal  grounds  of  defense. 
Bank  v.  Goodman,  (9  Cush.)  63  Mass.  576;  Johnson 
v.  Somerville,  (15  Gray)  81  id.  216;  Hobbs  v.  Dane, 
(5  Allen)  87  id.  581. 

But  may  show  that  plaintiff  holds  demand,  and 
Is  suing  for  benefit  of  another  stockholder,  equally 
liable.     Thayer  v.  Tool  Co.,  (4  Gray)  70  Mass.  75. 

Plaintiff  must  prove  against  stockholders  the 
corporate  existence,  although  corporation  de- 
faulted. Utley  v.  Tool  Co.,  (11  Gray)  77  Mass. 
139. 

Also  the  failure  to  comply  with  a  statutory 
requisition.  Taylor  v.  Coal  Co.,  (4  Allen)  86  Mass. 
577. 

Aliter,  as  to  both  propositions,  if  stockholder 
defaulted.  Richmond  v.  Willis,  (13  Gray)  79  Mass. 
182. 
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Stockholders  severally  answering,  not  entitled  to 
separate  trials.  Bank  v.  Goodman,  (9  Cush.)  63 
Mass.  576. 

Irregularities  In  becoming  stockholders  not  avail- 
able In  defense.     Id. 

If  corporation  defaulted,  stockholder  cannot  deny 
Its  liability.  Id.;  Farnum  v.  Ballard,  (12  Cush.) 
66  id.  507. 

Liability  for  judgment  debt  not  established  by 
proof  that  in  the  suit  stockholder  was  summoned 
and  failed  to  appear.  Mason  v.  Iron  Works,  (4 
Allen)  86  Mass.  398. 

Liability  extinguished  by  recovery  of  Judgment 
against  corporation  if  stockholder  not  summoned 
and  cease  to  be  such  before  judgment.  Handra- 
han  v.  Iron  Works,  (4  Allen)  86  Mass.  396. 

Equitable  suit  for  contribution  by  one  stock- 
holder against  others  does  not  lie  until  plaintiff 
has  exhausted  remedy  against  corporation.  Gray 
v.  Coffin,  (9  Cush.)  63  Mass.  192.  How  contribu- 
tion apportioned.  Carey  v.  Holmes,  (16  Gray)  82 
Mass.  127.  How  enforced  against  guardian.  Man- 
Bur  v.  Pratt,  101  Mass.  60. 

No  contribution,  unless  party  shows  that  he  was 
compelled  to  pay,  by  proceedings  strictly  legal 
and  regular.  Carey  v.  Holmes,  (16  Gray)  82  Mass. 
127.  No  contribution  by  officers  against  stock- 
holders.    Stone  v.  Fenno,  (6  Allen)  88  Mass.  579. 

Where  one  manufacturing  corporation  takes 
shares  of  another,  in  payment  of  a  debt,  it  cannot 
have  a  remedy  against  other  stockholders  of  the 
latter  for  another  debt.  Howe  v.  Carpet  Co.. 
(16  Gray)  82  Mass.  493. 

Creditor,  also  stockholder,  cannot  proceed 
against  other  stockholders,  except  for  contribu- 
tion. Thayer  v.  Tool  Co.,  (4  Gray)  70  Mass.  75. 
See  also  Gray  v.  Coffin,  (9  Cush.)  63  id.  192. 

Stockholders  cannot  remove  action  from  Su- 
perior Court  to  Supreme  Judicial  Court.  Bobbins 
v.   Superior  Ct.,   (12  Gray)   78  Mass.  225. 

Liability  of  stockholder  or  officer  not  provable 
in  insolvency.  Bangs  v.  Lincoln,  (10  Gray)  76 
Mass.  600. 

Executor  cannot  be  required  to  continue  defense 
for  stockholder  who  dies.  Dane  v.  Man.  Co  (14 
Gray)  80  Mass.  488. 

If  same  person  held  stock  and  other  property  as 
trustee,  the  other  property  may  be  taken  for  his 
liability  as  stockholder.  Stedman  v.  Eveleth  (6 
Met )  47  Mass.   114;   Gray   v.  Coffin,   (9  Cush.)  63 

Stockholder  holding  by  absolute  transfer  liable, 
although  held  in  fact  as  collateral.  Johnson  v. 
Somervllle,  (15  Gray)  81  Mass.  216;  Bank  v.  Burn- 
ham,  (11  Cush.)  65  id.  183. 

Where  creditor  recovers  a  single  judgment  upon 
two  demands,  and  stockholder  is  liable  for  one 
only,  he  may  levy  his  execution  to  that  extent 
only.     Stedman  v.  Eveleth,  (6  Mete.)  47  Mass.  114. 

A  retransfer,  pursuant  to  an  agreement  at  the 
time  of  the  original  transfer,  terminates  stock- 
holder's liability,  although  made  for  that  purpose. 
Bank  v.  Burnham,  (11  Cush.)  65  Mass.  183. 

A  stockholder  held  liable,  who  was  such  when 
the  debt  was  contracted,  though  he  had  ceased  to 
be  before  paid.  Id.;  Johnson  v.  Somervllle  (15 
Gray)  81  id.   216. 

Stockholder  liable,  who  is  such  when  liability 
of  company  enforced,  though  not  such  when  debt 
contracted.  Curtis  v.  Harlow,  (12  Mete.)  53 
Mass.  3. 

A  person  who  has  signed  the  subscription  paper 
Is  liable  for  a  debt  contracted  bv  the  association, 
although  the  subscription  was  never  fully  made 
up,  and  the  defendant  never  signed  the  articles  of 
association,  or  had  a  certificate  for  his  stock.  B 
E.   v.  Pearson,  128  Mass.  445.]. 

i  60.  A  stockholder  or  officer  in  such  cor- 
poration shall  not  be  held  liable  for  its  debts 
or  contracts  unless  a  judgment  has  been  re- 
covered against  It  and  it  has  neglected  for 
thirty  days  after  demand  made  on  execution 
to  pay  the  amount  due,  with  the  officer's 
fees,  or  to  exhibit  to  him  real  or  personal 
property    of  the   corporation  subject   to  be 


taken  on  execution,  sufficient  to  satisfy  th« 
same,  and  the  execution  has  been  returned 
unsatisfied. 

Formerly  Pub.  Stats.,  chap.  106,  §  62. 

See  S  68,  ante.  Creditor  may  file  bill  In  equity. 
§  62,  post.  Suits  may  be  defended  by  stockholder*. 
§  68,  post. 

[As  to  the  sufficiency  of  a  demand  under  above 
section,  see  Bank  v.  Manf.  Co.,  127  Mass.  563. 

The  plaintiffs'  right  to  maintain  the  bill  is  not 
affected  by  their  having  proved  their  claims  In 
bankruptcy  against  the  corporation  and  received 
dividends  thereupon.     Id. 

The  discharge  In  bankruptcy  of  a  director  or 
stockholder,  under  proceedings  begun  before  an 
action  is  brought  against  the  corporation,  is  no 
defense  to  such  a  bill.    Id. 

Where  a  director  or  stockholder  is  an  lndorser 
upon  a  note  of  the  corporation,  his  discharge  In 
bankruptcy  for  all  liability  as  lndorser  upon  the 
note  Is  no  defense  to  a  bill  to  enforce  a  liability 
for  the  same  note  of  the  directors  or  stockholders. 
Id. 

Neither  officers  nor  stockholders  can  be  charged 
without  a  strict  compliance  with  the  provisions, 
requiring  a  judgment  against  the  corporation  and 
a  demand  and  return  upon  the  execution;  and 
these  are  not  excused  by  the  bankruptcy  of  the 
corporation,  and  the  plaintiff's  claim  against  Its 
estate.  Coburn  v.  Boston  Co.,  (10  Gray)  76  Mass. 
243;  Johnson  v.  Somervllle,  (15  Gray)  81  id.  216; 
Folger  v.  Ins.  Co.,  99  Id.  267;  Priest  v.  Manf. 
Co.,  115  id.  380;  Bank  v.  Manf.  Co.,  127  id.  563. 

Judgment  against  the  corporation  is  conclusive 
evidence  of  the  debt.  Hawes  v.  Pet.  Co.,  101 
Mass.  385;  Thayer  v.  Hthog.  Co.,  108  Id.  523. 

Oral  evidence  admissible  to  snow  judgment  for . 
debt  at  time  of  officer's  default.    Norfolk  v.  Amer. 
Co.,  108  Mass.  404. 

Judgment  upon  scire  facias  suffices.     Id. 

The  requirement  as  to  recovering  judgment,  etc., 
applies  to  corporations  organized  under  general 
laws.    Peele  v.  Phillips,  (8  Allen)  90  Mass.  86.] 

§  61.  The  clerk  or  other  officer  who  has 
charge  of  the  records  of  any  such  corpora- 
tion against  which  judgment  has  been  so  re- 
covered and  execution  so  issued  and  re- 
turned unsatisfied,  upon  reasonable  request 
of  the  judgment  creditor  or  of  his  attorney, 
shall  furnish  to  him  a  certified  list  of  the 
names  of  all  persons  who  were  officers  and 
stockholders  in  such  corporation  at  the  time 
of  the  commencement  of  the  suit  in  which 
judgment  was  recovered. 

Formerly  Pub.   Stats.,   chap.   106,   §  63. 

§  62.  After  the  execution  has  been  so  re- 
turned, any  creditor  may  file  a  bill  in  equity, 
in  behalf  of  himself  and  all  other  creditors 
of  the  corporation,  against  it  and  all  persons 
who  were  stockholders  therein  at  the  time  of 
the  commencement  of  the  suit  in  which  such 
judgment  was  recovered,  or  against  all  the 
officers  who  are  liable  for  its  debts  and  con- 
tracts, for  the  recovery  of  the  money  due 
from  the  corporation  to  himself  and  the 
other  creditors  for  which  the  stockholders  or 
officers  may  be  personally  liable  by  reason 
of  any  act  or  omission  on  the  part  of  the 
corporation  or  that  of  its  officers  or  any  of 
them,  setting  forth  the  judgment  and  pro- 
ceedings  thereon,    and    the    grounds    upon 
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■which  it  is  expected  to  charge  the  stock- 
holders or  officers  personally. 

Formerly  Pub.  Stats.,  chap.  106,   {  64. 

S  63.  Such  sums  as  may  be  decreed  to  be 
paid  by  the  stockholders  in  such  suit  in 
equity  shall  be  assessed  upon  them  in  pro- 
portion to  the  amounts  of  stock  held  by 
them  respectively  at  the  time  when  the  suit 
in  which  said  judgment  was  recovered  was 
begun;  but  no  stockholder  shall  be  liable  to 
pay  a  larger  sum  than  the  amount  of  stock 
held  by  him  at  that  time  at  its  par  value. 

Formerly  Pub.  Stats.,  chap.  106,  S  65. 

§  64.  The  estates  and  funds  in  the  hands 
of  executors,  administrators,  guardians,  con- 
servators or  trustees  shall  be  liable  to  no 
greater  extent  than  the  testator,  intestate, 
ward  or  person  interested  in  the  trust  fund 
would  have  been,  if  living  and  competent  to 
act  and  hold  the  stock  in  his  own  name. 

Formerly  Pub.   Stats.,  chap.   106,   5  66.  .  ,' 

§  65.  If  a  defendant  dies  during  the  pen- 
dency of  such  a  suit  in  equity,  it  shall  not 
abate  thereby;  but  his  estate  in  the  hands 
of  his  executor  or  administrator  shall  be  lia- 
ble to  the  same  extent  as  he  would  be  if 
living.  Such  executor  or  administrator  may 
voluntarily  appear  and  become  a  party  to 
the  suit  or  may  be  summoned  by  the  plain- 
tiff. 

Formerly  Pub.  Stats.,  chap.  106,  §  67. 

5  66.  Such  suit  in  equity  shall  not  be  dis- 
missed by  the  plaintiff  without  an  order  of 
court  and  such  notice  to  other  creditors  as 
the  court  may  find  reasonable  under  the  cir- 
cumstances. 

Formerly  Pub.  Stats.,  chap.  106,  %  68. 

5  67.  No  such  suit  in  equity  shall  be  abated 
by  reason  of  the  non-joinder  of  persons  lia- 
ble as  defendants  unless  the  plaintiff,  after 
being  notified  by  plea  or  answer  of  the  ex- 
istence of  such  persons,  unreasonably  neg- 
lects to  make  them  parties.  t 

i 

Formerly  Pub.  Stats.,  chap.  106,  J  69. 

{  68.  If,  in  a  suit  against  a  corporation 
which  is  established  by  the  laws  of  this  com- 
monwealth, it  appears  to  the  court  that  one 
of  the  objects  of  the  suit  is  to  obtain  a 
Judgment  against  the  corporation  in  order 
to  enforce  an  alleged  liability  of  a  person 
who  has  been  or  is  a  stockholder  or  officer 
thereof,  any  such  stockholder  or  officer  may 
be  permitted,  on  petition,  to  defend  such 
suit,  and  in  such  case  the  court  may  require 
of  him  or  of  a  person  in  his  behalf,  a  bond 
with  sufficient  surety  or  sureties,  condi- 
tioned to  pay  to  the  plaintiff  all  costs  which 


may  accrue  and  be  taxed  to  him  after  the 
filing  of  said  petition. 

Formerly  Pub.  Stats.,  chap.  106,  §8  70,  71. 

Confirmation     of     Organization     or     Pro- 
ceedings. 

§  82.  If  doubts  arise  as  to  the  legality  of 
the  organization  of  a  corporation  which  was 
intended  to  be  formed  under  the  provisions 
of  chapter  sixty-one  of  the  General  Statutes 
or  of  any  general  or  special  statute  confer- 
ring similar  rights  upon  corporations  organ- 
ized under  its  provisions,  its  stockholders, 
at  a  special  meeting  called  for  the  purpose 
in  the  manner  provided  in  section  seventeen 
or  by  a  justice  of  the  peace  upon  the  written 
request  therefor  of  a  majority  of  the  acting 
directors,  may  by  vote  confirm  such  organi- 
zation and  all  proceedings  under  it,  and  by 
so  doing  and  depositing  and  filing  a  copy  of 
such  vote  in  the  office  of  the  secretary  of 
the  commonwealth,  such  corporation  and  its 
subsequent  acts  shall  be  held  legal  and 
valid,  as  if  the  original  organization  had 
been  legal. 

Formerly  Pub.   Stats.,   chap.   106,   S  79. 

§  83.  If  doubts  arise  as  to  the  legality  of 
the  organization  of  any  corporation  created 
by  special  charter  for  a  purpose  mentioned 
in  this  chapter,  which  is  in  the  exercise  of 
its  franchise,  or  as  to  the  regularity  or  suf- 
ficiency of  the  proceedings  of  any  such  cor- 
poration, whether  created  by  special  charter 
or  formed  under  general  laws,  in  conse- 
quence of  failure  subsequent  to  the  organi- 
zation to  comply  with  the  directions  or  re- 
quirements of  any  statute,  the  stockholders, 
at  a  special  meeting  called  for  the  purpose 
in  the  manner  provided  in  the  preceding  sec- 
tion, may  by  vote  confirm  such  defective 
proceedings  and  all  subsequent  proceedings 
of  the  corporation  dependent  thereon.  The 
clerk  shall  thereupon  make  a  certificate  un- 
der oath  setting  forth  the  particular  matters 
especially  causing  the  doubt,  and  a  copy  of 
the  call  of  the  meeting  and  of  the  vote  of  the 
stockholders,  and  the  date  of  holding  the 
meeting,  which  he  shall  present  to  the  com- 
missioner of  corporations,  who  shall  exam- 
ine the  same,  and,  if  he  finds  that  the  pro- 
visions of  this  section  have  been  complied 
with,  shall  so  certify  by  indorsement 
thereon.  Upon  filing  the  certificate  so  in- 
dorsed in  the  office  of  the  secretary  of  the 
commonwealth,  such  proceedings  shall  be 
taken  to  be  legal  and  valid  as  fully  as  if  the 
requirements  of  the  statutes  had  been  com- 
plied with. 

Formerly  Pub.  Stats.,  chap.  106,   8  79. 

Penalties  for  Omissions  to  Pile  Certificates, 
Etc. 

§  84.  A  corporation  which,  being  subject  to 
the  provisions  of  this  chapter,  omits  to  cause 
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to  be  filed  any  certificate  or  copy  which  is 
required  by  sections  fifty-one,  fifty-four  and 
fifty-five  shall  forfeit  two  hundred  dollars, 
to  be  recovered  by  action  of  tort  brought  in 
the  name  of  the  commonwealth  in  the 
County  of  Suffolk  or  in  the  county  in 
which  the  corporation  is  established;  and 
its  president,  treasurer  and  directors,  for 
the  time  being,  shall  in  addition  be 
jointly  liable  in  a  like  amount  for  such 
omission;  and  all  forfeitures  by  a  corpora- 
tion under  the  provisions  of  this  chapter 
may  also  be  collected  by  information  in 
equity,  which  may  be  brought  in  the  county 
of  Suffolk  and  shall  be  brought  in  the  su- 
preme judicial  court  in  the  name  of  the  at- 
torney general,  at  the  relation  of  the  com- 
missioner of  corporations;  and  upon  such  in- 
formation the  court  may  issue  an  injunction 
restraining  the  further  prosecution  of  the 
business  of  the  corporation  named  therein 
until  such  forfeitures,  with  interest  and 
costs,  are  paid  and  until  the  returns  required 
by  this  chapter  are  filed. 


Formerly  Pub.  Stats.,  chap.  106, 
chap.  225;  1896,  chap.  369. 


81,  82;  1887, 


§  85.  If  an  officer  unreasonably  refuses  to 
give  the  certified  list  mentioned  in  section 
sixty-one  or  wilfully  gives  a  false  list,  he 
shall  be  liable  to  the  judgment  creditor  for 
double  the  amount  of  all  damages  occa- 
sioned by  such  refusal  or  false  list. 

Formerly  Pub.  Stats.,  chap.  106,  §  83. 

' '"  Fees. 

§  86.  The  fees  for  filing  and  recording  the 
certificates  which  are  required  by  this  and 
the  preceding  chapter  to  be  filed  with  the 
secretary  of  the  commonwealth  shall  be  as 
follows: — 

For  filing  and  recording  the  certificates  re- 
quired by  sections  twenty  and  twenty-one, 
including  the  issuing  of  the  certificate  of  or- 
ganization by  the  secretary,  one-twentieth  of 
one  per  cent  of  the  amount  of  the  capital 
stock  as  fixed  by  the  agreement  of  associa- 
tion; but  not  less  in  any  case  than  five  nor 
more  than  two  hundred  dollars. 

For  filing  and  recording  the  certificate  re- 
quired by  section  fifty-four,  one  twentieth  of 
one  per  cent  of  the  amount  by  which  the 
capital  is  increased;  but  the  amount  so  to 
be  paid  shall  not,  if  added  to  the  amount 
previously  paid  for  filing  and  recording  cer- 
tificates under  the  provisions  of  sections 
twenty,  twenty-one  and  fifty-four,  exceed 
two  hundred  dollars;  and  a  corporation 
which  has  so  paid  two  hundred  dollars  shall 
pay  a  fee  of  one  dollar  for  each  certificate 
thereafter  filed  and  recorded  under  the  pro- 
visions of  section  fifty-four. 

For  filing  and  recording  the  certificates  re- 
quired by  sections  forty-seven  and  forty- 
eight,  one  dollar  for  each  certificate. 


For  filing  and  recording  the  certificate  re- 
quired by  section  fifty-one,  five  dollars. 

For  filing  and  recording  the  certificate  re- 
quired by  section  ten  of  chapter  one  hundred 
and  nine,  one  dollar. 

For  filing  and  recording  any  other  certifi- 
cate required  by  law,  one  dollar. 

For  official  copies  of  any  of  the  records 
mentioned  in  this  chapter,  the  rates  now 
fixed  by  chapter  two  hundred  and  four  for 
copies  of  similar  records  furnished  by  the 
secretary  of  the  commonwealth. 

Formerly  Pub.  Stats.,  chap.  106,  3  84.  And  see 
1895,  chap.  169;  1896,   chap.  523. 


CHAPTER  CXXVI. 

Of  Foreign  Corporations. 

Sec.    1.  Foreign  corporations  defined. 

2.  Limitation  of  business. 

3.  Foreign  mortgage  corporations. 

4.  Appointment  of  attorney. 

5.  Notice  of  process. 

6.  Copy  of  charter  to  be  filed. 

7.  Investigation  as  to  kind  of  business  to  be 

done. 

8.  Names  of  foreign  corporations  regulated. 

9.  Foreign   corporations    may   be   sued    and 

their  property  attached. 

10.  Foreign  manufacturing  corporations  may 

hold  real  estate. 

11.  Issue    of    stock    on    domestic    franchises 

regulated. 

12.  Certificate  of  Increase  of  capital. 

13.  Certificate  of  condition. 

14.  Approval  of  certificate. 

15.  Penalty  for  not  filing  certificate. 

16.  Notice  to  delinquent  corporation. 

17.  Liability  of  officers  and  stockholders. 

18.  For   overvaluation   of  property  taken   as 

capital. 

19.  Enforcement  of  liability. 

20.  Fees. 

§  1.  The  term  foreign  corporation  as  used 
in  this  chapter  shall  mean  a  corporation,  as- 
sociation or  organization  which  has  been  es- 
tablished, organized  or  chartered  under  the 
laws  of  another  state  or  of  a  foreign  country. 

§  2.  A  foreign  corporation,  except  life  in- 
surance companies  as .  provided  in  chapter 
one  hundred  and  eighteen,  shall  not  engage 
or  continue  in  any  kind  of  business  in  this 
commonwealth  the  transaction  of  which  by 
domestic  corporations  is  not  permitted  by 
the  laws  of  this  commonwealth. 

Formerly  1894,  chap.  381. 

[The  Incorporation  of  a  foreign  corporation  may 
be  proved  by  a  certified  copy  of  the  charter  on 
file  with  the  commissioner  of  corporations.  Com- 
monwealth v.  Corkery,  176  Mass,  460;  56  N.  B. 
Rep.   711. 

A  foreign  insurance  corporation  may  take  a 
mortgage  here  to  secure  a  debt  owing  to  It  by  a 
citizen  of  this  commonwealth,  and  may  foreclose 
the  same.  Ins.  Co.  v.  Owen,  (15  Gray)  81  Mass. 
491. 

A  bill  in  equity  will  not  He  against  a  foreign 
corporation,  having  neither  officer  nor  an  officer 
here,  for  a  failure  to  declare  and  pay  dividend, 
according  to  Its  certificate  of  stock.  Williston  v. 
R.  R.,  (13  Allen)  95  Mass.  400. 

In  general,  an  action  will  lie  against  a  foreign 
corporation   only  where  an  attachment  l;as  been 
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made  of  its  property  within  this  commonwealth. 
Peekham  v.  Parish,  (16  Pick.)  33  Mass.  274;  Sillo- 
way  v.  Ins.  Co.,  (8  Gray)  74  id.  199;  Andrews  v. 
E.  R.,  99  id.  534;  Bank  v.  Huntington,  129  id.  444. 
Before  above  act,  it  was  held  that  the  Bupreme 
Judicial  court  had  no  Jurisdiction  of  a  bill  in 
equity  by  a  resident  against  a  foreign  corporation, 
haying  a  place  of  business  here,  to  compel  per- 
formance of  an  agreement  to  assign  letters-patent 
and  chattels,  where  the  only  service  of  the  sub- 
poena was  upon  the  treasurer.  Desper  v.  Conti- 
nental Co.,  137  Mass.  252. 

The  statute  of  the  State  where  a  foreign  corpo- 
ration was  Incorporated,  which , permits  trustees, 
etc.,  to  prosecute  actions  after  the  dissolution, 
will  enable  an  assignee  to  prosecute  here,  after 
the  expiration  of  the  charter,  an  action  previously 
commenced  by  the  corporation.  Bank  v.  Gardner, 
<15  Gray)  81  Mass.  362.  See  also  Homer  v.  Barr 
Pumping  Engine  Co.,  Mass.  ,  61  N.  E.  883. 
A  payment  of  corporate  debts  by  a  stockholder 
of  a  foreign  corporation  will  be  presumed  to  have 
been  voluntary,  in  the  absence  of  proof  that  he 
was  liable  therefor.  Eastman  v.  Crosby,  (8  Allen) 
90  Mass.  206. 

The  dissolution  of  a  foreign  corporation  by  the 
foreign  government  prevents  the  subsequent  re- 
covery of  a  judgment  in  this  or  another  State. 
Remington  v.  Bay  Co.,  140  Mass.  494;  s.  c,  5 
N.  E.  Rep.  292.  See  also  Bank  v.  Gardner,  (15 
Gray)  81  Mass.  362. 

The  rights  and  obligations  of  the  stockholders 
of  a  foreign  corporation,  as  between  themselves 
and  the  corporation,  are  to  be  determined  by  the 
laws  of  the  State  wherein  it  was  created.  Hutch- 
ins  v.  Coal  Co.,  (4  Allen)  86  Mass.  580;  Halsey  v. 
McLean,  (12  Allen)  94  Id.  438;  Bishop  v.  Globe 
Co.,  135  Id.  132. 

A  lien  upon  the  stock,  given  by  the  foreign  law, 
for  a  debt  due  from  a  stockholder,  Is  a  good  de- 
fense here  to  an  action  by  his  assignee.  Bishop  v. 
Globe  Co.,  135  Mass.  132. 

A  creditor  cannot  maintain  an  action  here  to 
enforce  the  personal  liability  of  a  stockholder  or 
an  officer  created  by  the  foreign  law.  Erickson 
v.  Nesmith,  (15  Gray)  81  Mass.  221;  Erickson  v. 
Nesmith,  (4  Allen)  86  id.  233;  Halsey  v.  McLean, 
(12  Allen)  94  Id.  438. 

In  an  action  brought  against  a  stockholder  of 
a  Kansas  corporation  to  enforce  a  liability  for  a 
debt  of  the  corporation,  the  payment  of  a  note 
of  the  corporation  by  the  stockholder  may  be 
set  up  as  a  defense.  Sargent  v.  Stetson,  63  N.  E. 
Rep.  384  (1902). 

A  joint-stock  company,  formed  under  the  New 
York  statutes  for  that  purpose,  Is  a  copartner- 
ship, not  a  corporation;  and  the  provision  of  that 
statute  that  actions  must  be  brought  in  the  first 
Instance  against  the  association  through  its  offi- 
cers, is  not  binding  here.  Taft  v.  Ward,  106  Mass. 
518;  Bodwell  v.  Eastman,  id.  525;  R.  R.  v.  Pear- 
son, 128  id.  445;  Gott  v.  Dinsmore,  111  id.  45. 

A  foreign  corporation,  after  appearing  and  an- 
swering to  the  merits,  cannot,  on  the  hearing, 
first  object  to  the  Jurisdiction.  Pierce  v.  Assur- 
ance Co.,  145  Mass.  56;  s.  c,  12  N.  E.  Rep.  858. 

A  foreign  corporation  may  maintain  a  bill  of 
discovery  In  this  commonwealth  to  obtain  the 
names  of  the  stockholders  in  another  foreign  cor- 
poration against  which  a  foreign  judgment  has 
been  obtained,  such  discovery  being  necessary  to 
the  enforcement  of  their  personal  liability  under 
the  foreign  law,  and  the  corporate  books  and  offi- 
cers being  here.  Post  v.  R.  R.,  144  Mass.  341; 
e.  c,  11  N.  E.  Rep.  540. 

A  declaration  to  enforce  in  Massachusetts  the 
liability  of  a  stockholder  of  a  foreign  corporation 
held  sufficient.  Bank  v.  Ellis,  166  Mass.  414;  s.  c, 
44  N.  E.  Rep.  349. 

Enforcement  of  liability  of  a  stockholder  of  a 
foreign  corporation  determined.  Coffing  v.  Dodge, 
167  Mass.  231;  s.  c,  45  N.  E.  Rep.  928.  As  to 
collection  of  assessment  on  stock  of  foreign  cor- 
poration, see  Howarth  v.  Lombard,  175  Mass.  570; 
56  N.  E.  Rep.  888.  As  to  validity  of  by-laws  of 
foreign  corporations,  see  Barrett  v.  King,  63  N. 
E.   Rep.  934  (1902). 


Action  to  enforce  statutory  liability  of  a  stock- 
holder of  a  foreign  corporation  may  be  brought 
in  a  court  of  this  State.  Broadway  Nat.  Bank 
v.  Baker,  176  Mass.  294;  57  N.  E.  Rep.  603.] 

§  3.  Foreign  corporations  engaged  in  the 
business  of  selling  or  negotiating  bonds, 
mortgages,  notes  or  other  choses  in  action 
shall  be  subject  to  all  the  general  laws  re- 
lating to  foreign  corporations  which  have  a 
usual  place  of  business  in  this  common- 
wealth, and  they  shall  make  an  annual  re- 
turn to  the  commissioner  of  corporations  of 
their  assets  and  liabilities,  and  shall  make 
such  further  statements  to  him  at  such 
times  and  in  such  form  as  he  may  require. 

Formerly  1895,  chap.  311,  §§  1,  2. 

§  4.  Every  foreign  corporation,  except  for- 
eign insurance  corporations,  which  has  a 
usual  place  of  business  in  this  common- 
wealth, or  which  is  engaged  in  this  common- 
wealth, permanently  or  temporarily,  and 
with  or  without  a  usual  place  of  business 
therein,  in  the  construction,  erection,  altera- 
tion or  repair  of  a  building,  bridge,  railroad, 
railway  or  structure  of  any  kind,  shall,  be- 
fore doing  business  in  this  commonwealth, 
in  writing  appoint  the  commissioner  of  cor- 
porations and  his  successor  in  office  to  be 
its  true  and  lawful  attorney  upon  whom  all 
lawful  processes  in  any  action  or  proceeding 
against  it  may  be  served,  and  in  such  writ- 
ing shall  agree  that  any  lawful  process 
against  it  which  is  served  on  said  attorney 
shall  be  of  the  same  legal  force  and  validity 
as  if  served  on  the  corporation,  and  that  the 
authority  shall  continue  in  force  so  long  as 
any  liability  remains  outstanding  against 
the  corporation  in  this  commonwealth. 
Every  foreign  insurance  corporation  shall  in 
like  manner  and  with  like  effect  appoint  the 
insurance  commissioner  or  his  successor  in 
office  to  be  its  attorney.  The  power  of  at- 
torney and  a  copy  of  the  vote  authorizing 
its  execution,  duly  certified  and  authenti- 
cated, shall  be  filed  in  the  office  of  the  com- 
missioner who  has  been  appointed,  and  cop- 
ies certified  by  him  shall  be  sufficient  evi- 
dence thereof.  Service  of  such  process  shall; 
be  made  by  leaving  a  copy  of  the  process 
with  a  fee  of  two  dollars  in  the  hands  or  in 
the  office  of  the  commissioner,  and  such 
service  shall  be  sufficient  service  upon  the 
principal. 

Formerly  Pub.  Stats.,  chap.  73,  §  3;  chap.  119, 
§  202;  1895,  chap.  311;  1898,  chap.  474,  §  15;  1898, 
chap.  442,  §  20;  1901,  chap.  238. 

§  5.  When  legal  process  against  any  such 
corporation  is  served  upon  the  commissioner,  - 
he  shall  immediately  give  notice  to  the  cor- 
poration of  such  service  by  mail,  postage 
prepaid,  directed,  in  the  case  of  a  corpora- 
tion established  in  a  foreign  country,  to  the 
resident    manager,    if    any,    in    the    United 
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States;  and  shall,  within  two  days  after  such 
service,  forward  in  the  same  manner  a  copy 
of  the  process  served  upon  him  to  such  cor- 
poration or  manager,  or  to  any  other  person 
designated  by  the  corporation  by  written  no- 
tice filed  in  the  office  of  the  commissioner. 
The  fee  of  two  dollars  paid  by  the  plaintiff 
to  the  commissioner  at  the  time  of  the  ser- 
vice shall  be  taxed  in  his  costs,  if  he  prevails 
in  the  suit.  The  commissioner  shall  keep  a 
record  of  all  such  processes,  which  shall 
show  the  day  and  hour  of  service. 


Formerly  1884,  chap.  330, 


2,  4. 


§  6.  Every  such  corporation,  except  insur- 
ance corporations  shall,  before  transacting 
business  in  this  commonwealth,  file  with  the 
commissioner  of  corporations  a  copy  of  its 
charter  or  certificate  of  incorporation,  certi- 
fied under  the  seal  of  the  state  or  country  in 
which  such  corporation  is  incorporated  by 
the  secretary  of  state  thereof  or  the  officer 
having  charge  of  the  original  record  therein, 
and  a  statement  of  the  amount  of  its  capital 
stock,  of  the  amount  paid  in  thereon  to  its 
treasurer  and,  if  any  such  payment  has  been 
made  otherwise  than  in  money,  of  the  de- 
tails of  such  payment.  Said  statement  shall 
be  subscribed  and  sworn  to  by  its  president, 
treasurer  and  by  a  majority  of  its  directors 
or  officers  having  the  powers  usually  exer- 
cised by  directors.  Every  officer  of  such  a 
corporation  which  fails  to  comply  with  the 
requirements  of  this  section  and  section  four 
and  every  agent  of  such  corporation  who 
transacts  business  as  such  in  this  common- 
wealth shall,  for  such  failure,  be  liable  to  a 
fine  of  not  more  than  five  hundred  dollars; 
but  such  failure  shall  not  affect  the  validity 
of  any  contract  by  or  with  such  corporation. 
The  officers  and  stockholders  of  foreign  cor- 
porations which  do  business  in  this  com- 
monwealth and  which  are  subject  to  the 
provisions  of  this  and  the  preceding  two  sec- 
tions shall  be  subject  to  the  same  penalties 
and  liabilities  for  false  and  fraudulent  state- 
ments and  returns  as  officers  and  stockhold- 
ers of  domestic  corporations. 


Formerly  1884,    chap.   330, 
157;  1900,  chap.  280. 


3,   4;  1895,   chap. 


§  7.  The  commissioner  of  corporations,  the 
insurance  commissioner  and  any  other  officer 
of  this  commonwealth  whose  duty  it  is  to 
examine  and  determine  whether  a  corpora- 
tion is  entitled  to  file  any  papers  under  the 
provisions  of  the  preceding  three  sections,  of 
section  thirteen  of  chapter  one  hundred  and 
nineteen  or  of  chapters  one  hundred  and 
eighteen  or  one  hundred  and  twenty,  shall 
refuse  to  accept  or  file  the  charter,  financial 
statement  or  other  papers  of,  or  accept  ap- 
pointment as  attorney  for  service  for,  any 
such  corporation  which  does  a  business  in 


this  commonwealth  the  transaction  of  which 
by  domestic  corporations  is  not  then  permit- 
ted by  the  laws  of  this  commonwealth. 

Formerly  1894,  chap.  381. 

§  8.  A  foreign  corporation  which  carries  on 
a  banking,  mortgage,  loan  and  investment 
or  trust  business  shall  indicate  in  letters 
equally  conspicuous  with  its  name,  upon  all 
signs,  advertisements,  circulars,  letterheads 
and  other  documents  which  contain  its 
name,  the  state  or  country  in  which  it  is 
chartered  or  incorporated.  No  such  corpora- 
tion and  no  person  who  is  engaged  in  such 
business  shall  carry  it  on  in  or  under  a  name 
which,  previous  to  such  use,  was  in  lawful 
use  by  a  corporation  which  was  established 
under  the  laws  of  this  commonwealth  and 
was  carrying  on  the  same  or  a  similar  busi- 
ness or  in  or  under  a  name  so  similar  thereto 
as  to  be  liable  to  be  mistaken  for  it.  The 
supreme  judicial  court  and  the  superior 
court  shall  have  jurisdiction  in  equity  to  en- 
force the  foregoing  provisions  of  this  sec- 
tion. Whoever  violates  the  provisions  of 
this  section  shall  be  punished  by  a  fine  of 
not  more  than  one  thousand  dollars. 

Formerly  1889,  chap.  452,  §§  2,  3;  1890,  chap. 
329. 

§  9.  Foreign  corporations  which  have  prop- 
erty in  this  commonwealth  shall  be  liable  to 
be  sued,  and  their  property  to  be  attached  in 
the  same  manner  as  residents  of  other  states 
who  have  property  in  this  commonwealth 
are  liable  to  be  sued  and  their  property  to  be 
attached.  The  service  of  the  writ  shall  be 
made  in  the  manner  provided  in  chapters 
one  hundred  and  sixty-seven  and  one  hun- 
dred and  seventy,  with  such  further  service 
as  the  court  to  which  the  writ  is  returnable 
may  order. 

Formerly  Pub.  Stats.,   chap.  105,   §  28. 

[A  foreign  corporation  may  maintain  an  action 
in  this  commonwealth.  Livery  Co.  v.  Watson,  10 
Mass.  91;  Land  Co.  v.  Ames,  (6  Mete.)  47  id.  391; 
Johnston  v.  Ins.  Co.,  132  Id.  432. 

One  foreign  corporation  cannot  maintain  a  bill 
in  equity  here,  against  another  foreign  corpora- 
tion, and  a  citizen  of  this  commonwealth,  to 
enforce  specific  performance  of  a  contract  for  the 
delivery  of  bonds  and  certificates  of  stock,  in  pay- 
ment for  work  to  be  performed  in  the  foreign 
jurisdiction  and  to  enjoin  the  disposition  here  of 
stock  and  bonds,  alleged  to  have  been  received  In 
violation  of  the  plaintiff's  right,  although  the  cor- 
poration defendant  has  an  oflJce  here.  Construc- 
tion Co.  v.  K.  K.,  135  Mass.  34.] 

§  10.  Foreign  manufacturing  corporations 
which  have  complied  with  the  provisions  of 
sections  four,  five  and  six  may  purchase  and 
hold  such  real  estate  in  this  commonwealth 
as  may  be  necessary  for  conducting  their 
business. 

Formerly  1888,  chap.  321;  1895,  chap.  387. 
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§  11.  If  a  foreign  corporation  which  owns 
or  controls  a  majority  of  the  capital  stock  of 
a  domestic  street  railway,  gas  light  or  elec- 
tric light  corporation  issues  stock,  bonds  or 
other  evidences  of  indebtedness  based  upon 
or  secured  by  the  property,  franchise  or 
stock  of  such  domestic  corporation,  unless 
such  issue  is  authorized  by  the  law  of  this 
commonwealth,  the  supreme  judicial  court 
shall  have  jurisdiction  in  equity  in  its  discre- 
tion to  dissolve  such  domestic  corporation. 
If  it  appears  to  the  attorney  general  that 
such  issue  has  been  made,  he  shall  institute 
proceedings  for  such  dissolution  and  for  the 
proper  disposition  of  the  assets  of  such  cor- 
poration. The  provisions  of  this  section 
shall  not  affect  the  right  of  foreign  corpora- 
tions, their  officers  or  agents  to  issue  stock 
and  bonds  in  fulfilment  of  contracts  existing 
on  the  fourteenth  day  of  July  in  the  year 
eighteen  hundred  and  ninety-four. 

Formerly  1894,  chap.  476. 

§  12.  Foreign  corporations  which  have  a 
vusual  place  of  business  in  this  common- 
wealth, and  foreign  corporations  engaged  in 
the  business  of  selling  or  negotiating  bonds, 
mortgages,  notes  or  other  ehoses  in  action, 
but  excluding  mining  and  manufacturing 
companies  which  are  actually  conducting 
their  mining  and  manufacturing  operations 
wholly  outside  this  commonwealth,  foreign 
corporations  which  are  required  to  make  an- 
nual returns  to  officers  of  this  common- 
wealth other  than  the  commissioner  of  cor- 
porations, and  railroad  corporations,  shall, 
within  thirty  days  after  the  payment  in  of 
an  increase  of  capital  stock,  file  in  the  office 
of  the  secretary  of  the  commonwealth  a  cer- 
tificate of  the  amount  of  such  increase  and 
the  fact  of  such  payment,  signed  and  sworn 
to  by  its  president,  treasurer  and  a  majority 
of  its  directors.  Within  thirty  days  after 
the  vote  of  such  corporation  authorizing  a 
reduction  of  its  capital  stock,  a  copy  of  such 
vote,  signed  and  sworn  to  by  the  clerk  of  the 
corporation,  shall  be  filed  in  the  office  of  the 
secretary  of  the  commonwealth. 

Formerly  1891,  chap.  841,  §§  1,  3,  4;  1895,  chap. 
311,  §  1. 

§  13.  A  foreign  corporation  which  is  sub- 
ject to  the  provisions  of  the  preceding  sec- 
tion shall  annually,  in  March,  make  and  file 
in  the  office  of  the  secretary  of  the  common- 
wealth a  certificate,  signed  and  sworn  to  by 
its  president,  treasurer  and  a  majority  of  its 
directors,  stating  the  amount  of  its  capital 
stock,  the  amount  then  paid  in  and  the  as- 
sets and  liabilities  of  the  corporation  in  such 
form  as  the  commissioner  of  corporations 
shall  require. 

Formerly  1891,  chap.  341,  5  1;  1895,  chap.  311, 
t  1. 


§  14.  A  certificate  which  is  required  to  be 
filed  by  sections  twelve  or  thirteen  shall  be 
accompanied  by  a  written  statement  under 
oath  by  an  auditor,  as  provided  in  section 
fifty-two  of  chapter  one  hundred  and  ten, 
and  shall,  before  it  is  filed,  be  submitted  to 
the  commissioner  of  corporations,  who  shall 
examine  it,  and  if  it  appears  to  be  in  com- 
pliance with  the  requirements  of  said  sec- 
tions twelve  or  thirteen,  he  shall  indorse 
his  approval  thereon. 

Formerly  1891,  chap.  341,  §  5;  1897,  chap.  492. 

§  15.  A  foreign  corporation  which  is  sub- 
ject to  the  provisions  of  section  twelve 
which  omits  to  file  the  certificate  required 
by  section  thirteen  shall  forfeit  not  less  than 
five  nor  more  than  ten  dollars  for  each  day 
for  fifteen  days  after  the  first  day  of  April, 
and  not  less  than  ten  nor  more  than  two 
hundred  dollars  for  each  day  thereafter,  dur- 
ing which  such  omission  continues.  Such 
forfeiture  may  be  recovered  by  a  proceeding 
in  equity  brought  in  the  supreme  judicial 
court  in  the  name  of  the  attorney  general  at 
the  instance  of  the  commissioner  of  corpora- 
tions. Upon  such  proceeding  the  court  may 
issue  an  injunction  restraining  the  further 
prosecution  of  the  business  of  the  corpora- 
tion named  therein  until  the  amounts  so  for- 
feited are  paid,  with  interest  and  costs,  and 
until  the  returns  required  by  section  thirteen 
are  made,  or  it  may  issue  an  injunction  re- 
straining such  corporation  from  the  further 
prosecution  of  its  business  within  this  com- 
monwealth during  the  pendency  of  such  in- 
formation. 

Formerly  1891,  chap.  341,  §  2;  1894,  chap.  541, 
§§  1,  3. 

§  16.  The  commissioner  of  corporations 
upon  the  failure  of  any  such  corporation  to 
file  the  certificate  required  by  section  thir- 
teen shall  forthwith  notify  such  corporation, 
and  the  notice  shall  contain  a  copy  of  this 
and  the  preceding  four  sections. 

Formerly  1894,  chap.  541,  $  4. 

§  17.  The  officers  and  members  or  stock- 
holders of  foreign  corporations  which  have  a 
usual  place  of  business  in  this  common- 
wealth, except  such  as  had  such  place  of 
business  on  the  twelfth  day  of  May  in  the 
year  eighteen  hundred  and  ninety-six,  shall 
be  jointly  and  severally  liable  for  its  debts 
and  contracts  on  the  same  conditions  and  in 
the  same  manner  as  is  provided  for  domestic 
corporations  by  sections  fifty-eight  to  sixty- 
eight,  inclusive,  of  chapter  one  hundred  and 
ten,  except  clause  four  of  said  section  fifty- 
eight. 

Formerly  1896,   chap.  391,   i  1. 
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§  18.  If  the  capital  stock  of  a  foreign  cor- 
poration which  is  subject  to  the  provisions 
of  the  preceding  section  has  been  paid  in  by 
a  conveyance  to  the  corporation  of  property, 
real  or  personal,  at  an  unfair  valuation,  the 
officers,  members  or  stockholders  who  par- 
ticipate in  such  conveyance  or  in  the  taking 
of  such  property  at  such  unfair  valuation, 
or  who  have  purchased  or  received  shares 
with  knowledge  of  said  fact,  shall  be  jointly 
and  severally  liable  for  its  debts  or  con- 
tracts. 

Formerly  1896,  chap.  391,  §  2;  1897,  chap.  423. 

|  19.  The  extent,  conditions  and  manner 
of  enforcing  the  liability  imposed  by  the 
preceding  two  sections  shall  be  the  same  as 
is  provided  in  the  case  of  domestic  corpora- 
tions by  sections  fifty-eight  to  sixty-eight, 
inclusive,  of  chapter  one  hundred  and  ten, 
except  clause  four  of  said  section  fifty-eight. 
No  officer,  member  or  stockholder  shall  be 
liable  under  the  provisions  of  the  preceding 


two  sections  for  any  bonded  or    mortgage 
debt  of  corporations. 

Formerly  1896,  chap.  391,  §§  1,  2;  1897,  chap. 
423. 

§  20.  Foreign  corporations  shall  pay  to  the 
officers  hereinafter  designated  the  following 
fees: — 

For  filing  a  copy  of  its  charter  as  required 
by  section  six,  ten  dollars  to  the  treasurer 
and  receiver  general. 

For  filing  the  statement  required  by  sec- 
tion six,  five  dollars  to  the  treasurer  and 
receiver  general. 

For  filing  the  certificate  or  copy  of  vote 
required  by  section  twelve,  one  dollar  to 
the  secretary  of  the  commonwealth. 

For  filing  the  certificate  of  condition  re- 
quired by  section  thirteen,  five  dollars  to  the 
secretary  of  the  commonwealth. 

Formerly  1882,  chap.  106,  S§  3,  5;  1884,  chap. 
330,  §  3;  1891,  chap.  341,  J  6;  1895,  chap.  157; 
1900,  chap.  280. 
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CHAPTER  322. 

Drinking'  Water  for  Employes  in  Factories. 

AN  ACT  to  require  manufacturing  establish- 
ments to  supply  their  employes  with  pure 
drinking  water  during  working  hours. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Massachusetts,  as  follows: 

§  1.  All  manufacturing  establishments  in 
this  Commonwealth  shall  provide  fresh  and 
pure  drinking  water,  to  which  their  em- 
ployes shall  have  access  during  working 
hours. 

§  2.  Any  corporation,  association,  firm  or 
person  owning,  in  whole  or  in  part,  manag- 
ing, controlling  or  superintending  any  man- 
ufacturing establishment  in  which  the  pro- 
vision of  this  act  is  violated  shall,  upon 
complaint  of  the  board  of  health  of  the  city 
or  town,  or  of  the  selectmen  of  the  town  in 
which  the  establishment  is  located,  be  lia- 
ble to  a  fine  of  one  hundred  dollars  for  each 
offense. 

(Approved  April  18,  1902.) 


CHAPTER  335. 

Revision  of  Corporation  Laws. 

AN  ACT  relative  to  the  Corporation  Laws 
of  the  Commonwealth. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Massachusetts,  as  follows: 

§  1.  The  Governor  of  the  Commonwealth 
with  the  advice  and  consent  of  the  council, 
shall,  within  thirty  days  after  the  passage 
of  this  act,  appoint  a  committee  of  three 
persons,  citizens  of  the  Commonwealth,  one 
of  whom  he  shall  designate  as  chairman,  to 
be  known  as  the  committee  on  corporation 
laws. 

§  2.  The  said  committee  shall  examine  and 
consider  the  laws  of  the  Commonwealth,  in 
relation  to  the  formation,  taxation  and  con- 
duct of  all  corporations,  foreign  or  domestic, 
except  municipal,  banking  and  public  ser- 
vice corporations.  The  committee  shall  com- 
pare the  said  laws,  and  their  effect  upon 
trade,  commerce  and  manufactures,  with 
the  corresponding  laws,  and  their  effect,  in 
other  states  and  countries,  especially  in  re- 
spect to  matters  of  taxation,  and  shall  con- 
sider and  determine  whether  the  corporation 
laws  of  other  states  or  countries  are  more 
favorable  than  those  of  this  Commonwealth 
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to  the  growth  of  trade,  commerce  and  man- 
ufactures, and  if  so,  in  what  particulars. 
The  committee  shall  further  consider  and 
determine  what  legislation,  if  any,  is  neces- 
sary to  make  the  relations  existing  between 
the  Commonwealth  and  said  corporations 
more  advantageous  to  the  Commonwealth 
and  to  the  public  interest. 

§  3.  The  said  committee  may  establish 
rules  and  regulations  for  the  conduct  of  its 
business,  and  shall  be  provided  with  suitable 
quarters  by  the  sergeant-at-arms  in  the  state 
house  or  elsewhere.  It  may  employ  experts 
and  all  necessary  clerical  and  other  assist- 
ance, and  may  incur  such  reasonable  ex- 
penses, including  traveling  expenses,  as  may 
be  authorized  by  the  governor  and  council. 
Before  incurring  any  expense  the  committee 
shall  from  time  to  time  estimate  its  proba- 
ble amount,  and  submit  the  estimate  to  the 
governor  and  council  for  their  approval,  and 
no  expense  shall  be  incurred  by  the  com- 
mittee beyond  the  amount  so  estimated  and 
approved.  The  said  committee  shall  receive 
such  remuneration  as  may  be  fixed  by  the 
governor  and  council. 

§  4.  Said  committee  shall  complete  its  in- 
vestigation on  or  before  the  first  day  of  Jan- 
uary in  the  year  nineteen  hundred  and  three, 
and  shall  report  the  result  thereof,  in  print, 
to  the  general  court,  on  or  before  the  second 
Wednesday  in  January  in  said  year.  If  said 
committee  recommends  any  legislation  it 
shall  accompany  its  report  with  drafts  of 
such  bills  as  are  necessary  to  carry  such 
recommendations  into  effect.  The  powers  of 
said  committee  shall  terminate  on  said  sec- 
ond Wednesday  in  January. 

§  5.  This  act  shall  take  effect  upon  its 
passage. 

(Approved  April  23,  1902.) 

CHAPTER  449. 

Purchase  of  Electricity  by  Towns. 

AN  ACT  to  authorize  towns  to  purchase 
electricity    for    lighting    purposes    from 
*    street  railway  companies. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Massachusetts,  as  follows: 

§  1.  A  town  in  which  no  person  or  corpora- 
tion is  engaged  in  the  business  of  generating 
or  distributing  electricity  for  sale  for  light- 
ing purposes  and  which  is  not  itself  engaged 
in  such  business,  and  which  has  voted  or 
shall  vote,  in  accordance  with  the  provisions 
of  chapter  thirty-four  of  the  Revised  Laws, 
to  construct  one  or  more  plants  for  the  man- 
ufacture or  distribution  of  electricity  for  fur- 
nishing light  for  municipal  use  or  for  the  use 
of  its  inhabitants,  or  for  both  purposes,  may 
make  a  contract  or  contracts,  for  a  term 
not  exceeding  ten  years,  with  any  street  rail- 
way   company    or    companies    operating    a 


street  railway  in  such  town,  for  the  pur- 
chase of  electricity  from  such  street  railway 
company  or  companies,  for  the  purpose  of 
furnishing  light  for  municipal  use  or  for 
the  use  of  its  inhabitants,  or  for  both  pur- 
poses; and  street  railway  companies  may 
make  contracts  for  furnishing  electricity  as 
aforesaid  to  a  town,  but  the  same  shall  not 
become  operative  unless  the  board  of  rail- 
road commissioners  shall,  after  a  public 
hearing,  approve  the  terms  thereof  as  con- 
sistent with  the  public  interests. 

§  2.  The  electricity  supplied  by  any  street 
railway  company  or  companies  under  au- 
thority of  this  act  shall  be  delivered  to  the 
distributing  system  of  the  town  at  some 
specified  place  or  places  therein,  and  the 
meter  or  meters  through  which  such  electric- 
ity is  measured  shall  be  a  part  of  the  dis- 
tributing system. 

§  3.  If  a  town  voting  to  purchase  elec- 
tricity from  a  street  railway  company  or 
companies  under  the  provisions  of  this  act 
is  unable  to  agree  with  such  company  or 
companies  at  the  expiration  of  a  contract  or 
contracts  made  in  accordance  with  the  pro- 
visions of  section  one  of  this  act,  upon  the 
price  to  be  paid  for  electricity  by,  or  upon 
the  manner  in  which  electricity  is  to  be  fur- 
nished to,  said  town  in  the  future,  said  town 
through  its  selectmen  may  apply  to  the 
board  of  railroad  commissioners  to  fix  the 
price  which  said  town  shall  pay  for  said 
electricity  to,  and  the  manner  in  which 
electricity  shall  be  furnished  by,  said  com- 
pany or  companies;  and  thereupon  the  said 
board  shall  set  a  date  for  public  hearing 
upon  such  application,  giving  said  company 
or  companies  reasonable  notice  thereof;  and 
after  the  hearing  the  board  shall  fix  the 
price  which  said  town  shall  pay  for  electric- 
ity to,  and  the  manner  in  which  electricity 
shall  be  furnished  by,  said  company  or  com- 
panies; and  said  company  or  companies  shall 
thereupon  furnish  to  the  town  electricity  at 
the  price  and  in  the  manner  fixed  by  said 
board. 

§  4.  A  town  which  has  contracted  with 
any  street  railway  company  or  companies 
for  the  purchase  of  electricity  as  provided, 
and  for  the  purposes  set  forth,  in  section  one 
of  this  act,  shall  be  subject  to  and  have  the 
benefit  of  the  provisions  of  chapter  thirty- 
four  of  the  Revised  Laws  and  of  all  acts  in 
amendment  thereof  or  in  addition  thereto, 
so  far  as  the  same  may  be  applicable. 

§  5.  Nothing  in  this  act  shall  be  construed 
as  authorizing  street  railway  companies  to 
increase  their  capital  stock  or  to  issue  bonds 
for  the  purposes  hereinbefore  set  forth,  un- 
less authorized  so  to  do  by  the  board  of  rail- 
road commissioners;  said  stock  or  bonds, 
after  their  issue  has  been  so  authorized,  to 
be  issued  under  the  provisions  of  chapter 
one  hundred  and  nine  of  the  Revised  Laws 
and  of  all  acts  in  amendment  thereof  or  in 
addition  thereto. 
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§   6.  This  act  shall  take  effect  upon  Its 
passage. 

(Approved  June  5,  1902.) 


CHAPTER  397. 

Misrepresentation  in  Sale  of  Merchandise. 

AN  ACT  to  prevent  misrepresentation  in  the 
sale  of  merchandise. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Massachusetts,  as  follows: 

§  1.  If  any  person,  firm,  corporation  or  as- 
sociation, or  any  employe  thereof,  in  a 
newspaper,  circular  or  other  publication  pub- 
lished in  this  state,  knowingly  makes  or 
disseminates  any  statement  or  assertion  of 
fact  concerning  the  quantity,  the  quality,  the 
method  of  production  or  manufacture,  or 
the  reason  for  the  price  of  his  or 
their  merchandise,  or  concerning  the  man- 
ner or  source  of  purchase  of  such  mer- 
chandise, or  the  possession  of "  rewards, 
prizes  or  distinctions  conferred  on  ac- 
count of  such  merchandise,  which  statement 
or  assertion  is  intended  to  give  the  ap- 
pearance of  an  offer  advantageous  to  the 
purchaser  and  which  is  untrue  or  calculated 
to  mislead,  and  if  it  shall  appear  that  any 
purchaser  has  been  deceived  or  damaged  in 
consequence  thereof,  the  person,  firm,  cor- 
poration or  association  causing  such  adver- 
tisement to  issue,  upon  the  complaint  of  the 
person  so  deceived  or  damaged,  shall  be 
guilty  of  a  misdemeanor. 

§  2.  Any  person,  firm,  corporation  or  as- 
sociation, or  any  empleye  thereof,  who  com- 
mits the  misdemeanor  above  described  shall 


be  liable  to  a  fine  of  not  less  than  ten  nor 
more  than  one  hundred  dollars  for  each  of- 
fense. 

(Approved  May  15,  1902.) 

CHAPTER  441. 

Issue  of  Preferred  Stock. 

AN  ACT  to  authorize  corporations  to  issue 
preferred  stock. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Massachusetts,  as  follows: 

I  1.  Every  corporation  organized  under 
the  laws  of  this  Commonwealth  shall  have 
power  to  issue  preferred  stock  to  an  amount 
not  exceeding  at  any  time  the  amount  of 
the,  general  stock  then  outstanding,  with 
such  preferences  and  voting  powers  or  re- 
strictions or  qualifications  thereof  as  shall 
be  fixed  and  determined  in  the  by-laws  at 
the  organization  of  the  corporation;  or  after 
organization,  by  a  two-thirds  vote  of  all 
the  stock,  or  by  a  by-law  adopted  by  a  two- 
thirds  vote  of  all  the  stock,  at  a  meeting 
duly  called  for  the  purpose. 

§  2.  Such  stock  shall  be  issued  subject  to 
all  general  laws  of  the  Commonwealth  gov- 
erning the  issue  of  capital  stock;  and  each 
certificate  subsequently  issued  of  stock  in 
the  corporation  shall  have  fully  and  plainly 
printed  thereon  the  by-law  or  vote  of  the 
corporation  authorizing  the  issue  of  pre- 
ferred stock. 

§  3.  This  act  shall  take  effect  upon  its 
passage. 

(Approved  June  5,  1902.) 
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ACT  No.  44. 

Exemptions  of  Corporations. 

AN  ACT  to  amend  section  seven  of  act  num- 
ber two  hundred  and  six  of  the  public  acts 
of  Michigan  of  the  year  eighteen  hundred 
and  ninety-three,  entitled  "  An  act  to  pro- 
vide for  the  assessment  of  property  and 
the  levy  and  collection  of  taxes  thereon, 
and  for  the  collection  of  taxes  heretofore 
and  hereafter  levied;  making  such  taxes 
a  lien  on  the  lands  taxed;  establishing  and 
continuing  such  lien,  providing  for  the  sale 
and  conveyance  of  lands  delinquent  for 
taxes,  and  for  the  inspection  and  disposi- 
tion of  lands  bid  off  to  the  State  and  not 
redeemed  or  purchased;  and  to  repeal  act 
number  two  hundred  of  the  public  acts 
of  eighteen  hundred  and  ninety-one,  and 
all  other  acts  and  parts  of  acts  in  anywise 
contravening  the  provisions  of  this  act," 
being  section  thirty-eight  hundred  and 
thirty  of  the  compiled  laws  of  Michigan 
for  the  year  eighteen  hundred  and  ninety- 
seven. 

The  People  of  the  State  of  Michigan  enact: 
§  1.  That  section  seven  of  act  number 
two  hundred  and  six  of  the  public  acts  of 
Michigan  of  the  year  eighteen  hundred  and 
ninety-three,  entitled  "  An  act  to  provide  for 
the  assessment  of  property  and  the  levy  and 
collection  of  taxes  thereon,  and  for  the  col- 
lection of  taxes  heretofore  and  hereafter 
levied,  making  such  taxes  a  lien  on  the  lands 
taxed;  establishing  and  continuing  such  lien, 
providing  for  the  sale  and  conveyance  of 
lands  delinquent  for  taxes  and  for  the  in- 
spection and  disposition  of  lands  bid  off  to 
the  State  and  not  redeemed  or  purchased; 
and  to  repeal  act  number  two  hundred  of 
the  public  acts  of  eighteen  hundred  and 
ninety-one,  and  all  other  acts  and  parts  of 
acts  in  anywise  contravening  the  provisions 
of  this  act,"  being  section  thirty-eight  hun- 
dred and  thirty  of  the  compiled  laws  of 
Michigan  for  the  year  eighteen  hundred  and 


ninety-seven,  be  and  the  same  is  hereby 
amended  so  as  to  read  as  follows: 

(3830)  §  7.  The  following  real  property 
shall  be  exempt  from  taxation: 

Eighth.  The  real  property  of  corporations 
exempt  under  the  laws  of  this  State,  by 
reason  of  paying  specific  taxes  in  lieu  of  all 
other  taxes  for  the  support  of  the  State: 
Provided,  That  track,  right  of  way,  depot 
grounds  and  buildings,  machine  shops,  roll- 
ing stock,  and  all  other  property  necessarily 
used  in  operating  any  railroad  in  this  State 
belonging  to  any  railroad  company,  shall 
henceforth  remain  exempt  from  taxation  for 
any  purpose,  except  that  the  same  shall  be 
subject  to  special  assessments  for  local  im- 
provements in  cities  and  villages,  and  all 
lands  owned  or  claimed  by  any  such  rail- 
road company  not  adjoining  the  track  of 
such  company,  shall  be  subject  to  all  taxes. 

(Approved  April  8,  1901.) 

ACT  No.  68. 

Service  of  Process. 

AN  ACT  to  amend  section  forty-nine  of  act 
number  one  hundred  seventy-three  of  the 
public  acts  of  Michigan  of  the  year  eigh- 
teen hundred  fifty-five,  being  an  act  en- 
titled "  An  act  to  amend  chapter  ninety- 
three  of  the  revised  statutes  of  eighteen 
hundred  and  forty-six,  entitled  '  Of  courts 
held  by  justices  of  the  peace,'  "  being  sec- 
tion seven  hundred  fifty-four  of  the  com- 
piled laws  of  Michigan  for  the  year  eigh- 
teen hundred  and  ninety-seven. 

The  People  of  the  State  of  Michigan  enact: 
§  1.  That  section  forty-nine  of  act  num- 
ber one  hundred  seventy-three  of  the  public 
acts  of  Michigan  of  the  year  eighteen  hun- 
dred fifty-five,  being  an  act  entitled  "  An 
act  to  amend  chapter  ninety-three  of  the 
revised  statutes  of  eighteen  hundred  and 
forty-six,  entitled  '  Of  courts  held  by  justices 
of  the  peace,'  "  being  section  seven  hundred 
fifty-four  of  the  compiled  laws  of  Michigan 
for  the  year  eighteen  hundred  and  ninety- 
seven  be  and  the  same  is  hereby  amended 
so  as  to  read  as  follows: 

§  49.  The  first  process  against  a  corpora- 
tion shall  be  a  summons  and  shall  be  served 
by  leaving  a  copy  thereof  with  the  president, 
cashier,  secretary,  treasurer  or  any  other 
officer  or  agent  of  such  corporation,  or  by 
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leaving  such  copy  at  the  banking  house  or 
office  of  such  corporation;  and  upon  the  re- 
turn of  such  service  being  made  such  cor- 
poration shall  be  deemed  to  be  in  court  and 
the  like  proceedings  as  near  as  may  be  shall 
be  thereupon  had  as  in  cases  of  suits  be- 
tween individuals. 

(Approved  April  18,  1901.) 

ACT  No.  113. 

Inspection  of  Factories. 

AN  ACT  to  provide  for  the  inspection  of 
manufacturing  establishments,  workshops, 
hotels  and  stores  in  this  State;  to  provide 
for  the  regulation  of  such  establishments, 
and  the  employment  of  women  and  chil- 
dren therein;  to  regulate  the  conduct  of 
sweatshops,  so  called;  to  provide  for  the 
enforcement  of  the  provisions  of  this  act; 
and  to  make  an  appropriation  for  the  pur- 
pose of  carrying  out  the  same. 

The  People  of  the  State  of  Michigan  enact: 
§  1.  No  male  under  the  age  of  eighteen 
years  and  no  female  under  the  age  of 
twenty-one  years  shall  be  employed  in  any 
manufacturing  establishment  in  this  State 
for  any  longer  period  than  sixty  hours  in 
one  week  unless  for  the  purpose  of  making 
necessary  repairs  to  machinery  in  order  to 
avoid  the  stoppage  of  the  ordinary  running 
of  the  establishments,  and  that  no  male 
under  the  age  of  eighteen  years  and  no  fe- 
male under  the  age  of  twenty-one  years  shall 
be  employed  in  any  store  in  this  State  em- 
ploying more  than  ten  persons  for  a  longer 
period  than  sixty  hours  in  one  week:  Pro- 
vided, That  no  more  than  ten  hours  shall 
be  exacted  from  such  male  minors  or  fe- 
males under  twenty-one  years  on  any  day 
unless  for  the  purpose  of  making  a  shorter 
workday  on  the  last  day  of  the  week. 

§  2.  No  child  under  the  age  of  fourteen 
years  shall  be  employed  in  any  manufactur- 
ing establishment,  hotel  or  store  within  this 
State.  It  shall  be  the  duty  of  every  person 
employing  children  to  keep  a  register,  in 
which  shall  be  recorded  the  name,  birth- 
place, age  and  place  of  residence  of  every 
person  employed  by  him  under  the  age  of 
sixteen  years;  and  that  no  child  shall  be  em- 
ployed between  the  hours  of  six  o'clock  p. 
m.  and  seven  o'clock  a.  m.  in  any  manu- 
facturing establishment  or  workshop  in  this 
State;  and  that  it  shall  be  unlawful  for  any 
manufacturing  establishment,  hotel  or  store 
to  hire  or  employ  any  child  under  the  age  of 
sixteen  years  without  there  is  first  provided 
and  placed  on  file  a  sworn  statement  made 
by  the  parent  or  guardian,  stating  the  age, 
date  and  place  of  birth  of  said  child,  and 
that  the  child  can  read  and  write.  If  said 
child  have  no  parent  or  guardian,  then  such 
statement  shall  be  made  by  the  child,  which 
statement  shall  be  kept  on  file  by  the  em- 
ployer, and  which  said  register  and  state- 


ment shall  be  produced  for  inspection  on  de- 
mand by  any  factory  inspector  appointed 
under  this  act:  Provided,  That  in  the  city 
of  Detroit  and  the  city  of  Grand  Rapids  all 
sworn  statements  must  be  made  before  a 
deputy  factory  inspector. 

§  3.  No  child  under  the  age  of  sixteen 
years  shall  be  employed  by  any  person,  firm 
or  corporation  conducting  any  manufactur- 
ing establishment  in  this  State,  at  employ- 
ment whereby  its  life  or  limb  is  endangered, 
or  its  health  is  likely  to  be  injured,  or  its 
morals  may  be  depraved,  by  such  employ- 
ment. No  female  under  the  age  of  twenty- 
one  years  and  no  male  under  the  age  of 
eighteen  years  shall  be  allowed  to  clean 
machinery  while  in  motion. 

§  4.  Factory  inspectors  shall  have  power 
to  demand  a  certificate  of  physical  fitness 
from  the  county  physician,  who  shall  make 
such  examination  free  of  charge,  in  the  case 
of  persons  who  seem  physically  unable  to 
perform  the  labor  at  which  they  may  be  em- 
ployed, and  shall  have  power  to  prohibit  the 
employment  of  any  person  that  cannot  ob- 
tain such  a  certificate:  Provided,  This  sec- 
tion shall  not  apply  except  to  children  under 
sixteen  years  of  age. 

§  5.  It  shall  be  the  duty  of  the  owner, 
agent  or  lessee  of  any  manufacturing  estab- 
lishment where  hoisting  shafts  or  well-holes 
are  used,  to  cause  the  same  to  be  properly 
enclosed  and  secured.  It  shall  also  be  the 
duty  of  the  owner,  agent  or  lessee  to  provide 
or  cause  to  be  provided  at  all  elevator  open- 
ings in  any  manufacturing  establishment, 
workshop,  hotel  or  store  such  proper  trap  or 
automatic  doors  or  automatic  gates,  so  con- 
structed as  to  open  or  close  by  the  action  of 
elevators  either  ascending  or  descending. 
The  factory  inspector,  assistant  factory  in- 
spector, or  deputy  factory  inspector,  shall 
inspect  the  cables,  gearing  or  other  ap- 
paratus of  elevators  in  manufacturing  estab- 
lishments, workshops,  hotels  and  stores  at 
least  once  in  each  year,  and  more  frequently 
if  necessary,  and  require  that  the  same  be 
kept  in  a  safe  condition. 

§  6.  Fire  escapes  shall  be  provided  for 
all  manufacturing  establishments,  hotels  and 
stores,  two  or  more  stories  in  height,  if  in 
the  opinion  of  the  factory  inspector  it  is 
necessary  to  insure  the  safety  of  the  per- 
sons employed  in  such  establishments;  said 
fire  escapes  or  means  of  egress,  or  as  many 
thereof  as  may  be  deemed  sufficient  by  the 
inspector,  shall  be  provided,  and  where  it  is 
necessary  to  provide  fire  escapes  on  the  out- 
side of  such  establishments,  they  shall  con- 
sist of  landings  or  balconies  at  each  floor 
above  the  first,  to  be  built  according  to 
specifications  approved  by  the  factory  in- 
spector. The  windows  or  doors  leading  to 
all  fire  escapes  shall  open  outwardly,  or 
upwardly  when  provided  with  a  counter- 
balancing weight,  said  windows  or  doors  to 
be  not  less  than  thirty-six  inches  in  height 
and  thirty  inches  in  width.    All  fire  escapes 
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shall  be  located  as  far  as  possible,  con- 
sistent with  accessibility,  from  the  stair- 
ways and  elevator  hatchways  or  openings; 
and  the  ladder  thereof  shall  extend  to  the 
roof;  stationary  stairs  or  ladders  shall  be 
provided  on  the  inside  from  the  upper  story 
to  the  roof,  as  a  means  of  escape  in  case 
of  lire.  Signs  indicating  the  way  to  fire 
escapes  shall  be  placed  in  conspicuous 
places.  Factory  inspectors  shall  in  writing 
notify  the  owner,  agent  or  lessee  of  such 
manufacturing  establishments,  hotels  and 
stores,  of  the  required  location  and  specifi- 
cations of  such  fire  escapes  as  may  be  or- 
dered. 

§  7.  Stairways  with  substantial  hand  rails 
shall  be  provided  in  manufacturing  estab- 
lishments, and  where  in  the  opinion  of  the 
factory  inspector  it  is  necessary,  the  steps 
of  such  stairs  in  all  such  establishments 
shall  be  substantially  covered  with  rubber, 
securely  fastened  thereon,  for  the  better 
safety  of  persons  employed  in  said  establish- 
ments. The  stairs  shall  be  properly  screened 
at  sides  and  bottom  where  females  are  em- 
ployed, and  where  practicable  the  doors  of 
such  establishments  shall  swing  outwardly 
or  slide,  as  ordered  by  said  factory  inspector, 
and  shall  be  neither  locked,  bolted  or 
fastened  during  working  hours. 

§  8.  It  shall  also  be  the  duty  of  the  owner 
of  any  factory,  or  his  agent,  superintendent 
or  other  person  in  charge  of  the  same,  to 
furnish  or  supply,  or  cause  to  be  furnished 
or  supplied,  in  the  discretion  of  the  factory 
inspector,  where  machinery  is  in  use,  proper 
shifters  or  other  mechanical  contrivances 
for  the  purpose  of  throwing  belts  on  or  off 
pulleys.  All  gearing  or  belting  shall  be  pro- 
vided with  proper  safeguards,  and  wherever 
possible  machinery  shall  be  provided  with 
loose  pulleys.  All  vats,  saws,  pans,  planers, 
cogs,  set-screws,  gearing  and  machinery  of 
every  description,  shall  be  properly  guarded 
when  deemed  necessary  by  the  factory  in- 
spector. 

§  9.  Exhaust  fans  shall  be  provided  for 
the  purpose  of  carrying  off  dust  from  emery 
wheels  and  grindstones,  and  dust-creating 
machinery,  wherever  deemed  necessary  by 
the  factory  inspector. 

§  10.  Every  manufacturing  establishment, 
workshop,  hotel  or  store  in  which  five  or 
more  persons  are  employed,  and  every  such 
institution  in  which  two  or  more  children, 
young  persons  or  women  are  employed,  shall 
be  supplied  with  proper  wash  and  dressing 
rooms,  and  kept  in  a  cleanly  state  and  free 
from  effluvia  arising  from  any  drain,  privy, 
or  other  nuisance,  and  shall  be  provided 
within  reasonable  access  with  a  sufficient 
number  of  proper  water-closets,  earth-closets 
or  privies  for  the  reasonable  use  of  the  per- 
sons employed  therein,  at  least  one  of  such 
closets  for  each  twenty-five  persons  em- 
ployed; and  wherever  two  or  more  persons 
and  one  or  more  female  persons  are  em- 
ployed as  aforesaid,  a  sufficient  number  of 
15 


separate  and  distinct  water-closets,  earth- 
closets  or  privies  shall  be  provided  for  the 
use  of  each  sex,  and  plainly  so  designated, 
and  no  person  shall  be  allowed  to  use  any 
such  closet  or  privy  assigned  to  persons  of 
the  other  sex. 

§  11.  Not  less  than  forty-five  minutes 
shall  be  allowed  for  the  noonday  meal  in 
any  manufacturing  establishment  in  this 
State.  Factory  inspectors  shall  have  power 
to  issue  written  permits  in  special  cases, 
allowing  a  shorter  meal  time  at  noon,  and 
such  permit  must  be  conspicuously  posted 
in  the  main  entrance  of  the  establishment, 
and  such  permit  may  be  revoked  at  any 
time  the  inspector  deems  necessary,  and 
shall  only  be  given  where  good  cause  can 
be  shown. 

§  12.  The  Commissioner  of  Labor  and 
deputy  commissioner  of  labor  and  deputy 
factory  inspectors  shall  be  factory  inspect- 
ors in  the  meaning  of  this  act.  At  least 
one  of  which  deputy  factory  inspectors  shall 
be  a  woman.  Said  factory  inspectors  are 
hereby  empowered  to  visit  and  inspect  at 
all  reasonable  hours,  as  often  as  practicable 
or  required,  the  factories,  workshops  and 
other  manufacturing  establishments  in  this 
State  where  the  manufacture  of  goods  is 
carried  on,  and  all  hotels  where  any  person 
or  persons  are  employed,  also  all  stores  em- 
ploying ten  or  more  persons.  Deputy  fac- 
tory inspectors  shall  report  to  the  Commis- 
sioner of  Labor  of  this  State  at  such  time 
and  manner  as  he  may  require.  It  shall  also 
be  the  duty  of  the  factory  inspectors  to  en- 
force all  the  provisions  of  this  act  and  to 
prosecute  for  all  violations  of  the  same  be- 
fore any  magistrate  or  in  any  court  of  com- 
petent jurisdiction  in  this  State. 

§  13.  Deputy  factory  inspectors  shall 
make  report  to  the  Commissioner  of  Labor 
of  each  factory,  hotel  and  store  visited  and 
inspected  by  them,  which  report  shall  be 
kept  on  file  in  the  office  of  the  commissioner, 
and  a  copy  of  said  report  shall  be  left  with 
the  owner  or  person  in  charge  of  the  estab- 
lishment visited  and  inspected.  Deputy  fac- 
tory inspectors  shall  have  the  same  power 
to  administer  oaths  as  is  now  given  to 
notaries  public,  in  cases  where  persons  de- 
sire to  verify  documents  connected  with  the 
proper  enforcement  of  this  act. 

§  14.  Sections  one,  two  and  three  of  this 
act  shall  not  apply  to  canning  factories  or 
evaporating  works,  but  shall  apply  to  any 
other  place  where  goods,  wares  or  products 
are  manufactured,  repaired,  cleaned  or 
sorted,  in  whole  or  in  part;  but  no  other  per- 
son, persons  or  [corporation]  corporations 
employing  less  than  five  persons,  or  children, 
excepting  in  any  of  the  cities  of  this  State, 
shall  be  deemed  a  manufacturing  establish- 
ment within  the  meaning  of  this  act. 

§  15.  For  the  purpose  of  carrying  out  the 
provisions  of  this  act,  the  Commissioner  of 
Labor  is  hereby  authorized  and  required  to 
cause  at  least  an  annual  inspection  of  tbp 
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manufacturing  establishments,  factories  and 
hotels,  also  all  stores  employing  ten  or  more 
persons,  in  this  State.  Such  inspection  may- 
be by  the  Commissioner  of  Labor,  the 
deputy  commissioner  of  labor,  or  such  other 
person  as  may  be  appointed  by  the  Commis- 
sioner of  Labor  for  the  purpose  of  making 
such  inspection.  Such  persons  shall  be  un- 
der the  control  and  direction  of  the  Com- 
missioner of  Labor,  and  are  especially 
charged  with  the  duties  imposed,  and  shall 
receive  such  compensation  as  shall  be  fixed 
by  the  Commissioner  of  Labor,  not  to  ex- 
ceed three  dollars  a  day,  together  with  all 
necessary  expenses.  All  compensation  for 
services  and  expenses  provided  for  in  this 
act  shall  be  paid  by  the  State  Treasurer 
upon  the  warrant  of  the  Auditor  General: 
Provided,  That  not  more  than  twenty  thou- 
sand dollars  shall  be  expended  in  such  in- 
spection in  any  one  year:  And  provided 
further,  That  the  Commissioner  of  Labor 
shall  present  to  the  Governor,  on  or  before 
the  first  day  of  February  of  each  year,  a 
report  of  such  inspection,  with  such  recom- 
mendation as  may  be  necessary:  And  pro- 
vided further,  That  in  addition  to  the  above 
amount  allowed  for  expenses,  there  may  be 
printed  not  to  exceed  one  thousand  copies 
of  such  reports  for  the  use  of  the  labor 
bureau  for  general  distribution,  and  all 
printing,  binding,  blanks,  stationery,  supplies 
or  map  work  shall  be  done  under  any  con- 
tract which  the  State  now  has  or  shall  have 
for  similar  work  with  any  party  or  parties, 
and  the  expense  thereof  shall  be  audited 
and  paid  for  in  the  same  manner  as  other 
State  printing. 

§  16.  The  prosecuting  attorney  of  any 
county  of  this  State  is  hereby  authorized 
and  required  upon  the  complaint  on  oath 
of  the  Commissioner  of  Labor  or  factory 
inspectors,  to  prosecute  to  termination  be- 
fore any  court  of  competent  jurisdiction,  in 
the  name  of  the  people  of  the  State,  ac- 
tions or  proceedings  against  any  person  or 
persons  reported  to  him  to  have  violated  the 
provisions  of  this  act. 

§  17.  No  room  or  apartment  in  any  tene- 
ment or  dwelling  house  shall  be  used  for 
the  manufacture  of  coats,  vests,  trousers, 
knee-pants,  overalls,  skirts,  dresses,  cloaks, 
hats,  caps,  suspenders,  jerseys,  blouses, 
waists,  waist-bands,  underwear,  neckwear, 
furs,  fur  trimmings,  fur  garments,  shirts, 
hosiery,  purses,  feathers,  artificial  flowers, 
cigarettes  or  cigars,  and  no  person,  firm  or 
corporation  shall  hire  or  emplpy  any  per- 
sons to  work  in  any  room,  apartment  or  in 
any  building  or  parts  of  buildings,  at  mak- 
ing, in  whole  or  in  part,  any  of  the  articles 
mentioned  in  this  section,  without  first  ob- 
taining a  written  permit  from  the  factory 
inspector,  or  one  of  his  deputies,  stating  the 
maximum  number  of  persons  allowed  to  be 
employed  therein  and  that  the  building  or 
part  of  building  intended  to  be  used  for 
such     work     or     business     is     thoroughly 


cleaned,  sanitary  and  fit  for  occupancy  for 
such  work  or  business.  Such  permit  shall 
not  be  granted  until  an  inspection  of  such 
premises  is  made  by  the  factory  inspector 
or  one  of  his  deputies.  Said  permit  may  be 
revoked  by  the  factory  inspector  at  any 
time  the  health  of  the  community  or  of 
those  so  employed  may  require  it.  It  shall 
be  framed  and  posted  in  a  conspicuous  place 
in  the  room,  or  in  one  of  the  rooms  to  which 
it  relates.  Every  person,  firm,  company  or 
corporation  contracting  for  the  manufacture 
of  any  of  the  articles  mentioned  in  this  sec- 
tion, or  giving  out  the  incomplete  material 
from  which  they  or  any  of  them  are  to  be 
made,  or  to  be  wholly  or  partially  finished, 
shall,  before  contracting  for  the  manufacture 
of  any  of  said  articles,  or  giving  out  said 
material  from  which  they  or  any  of  them 
are  to  be  made,  require  the  production  by 
such  contractor,  person  or  persons  of  said 
permit  from  the  factory  inspector,  as  re- 
quired in  this  section,  and  shall  keep  a  writ- 
ten register  of  the  names  and  addresses  of 
all  persons  to  whom  such  work  is  given  to 
be  made,  or  with  whom  they  may  have  con- 
tracted to  do  the  same.  Such  register  shall 
be  produced  for  inspection  and  a  copy 
thereof  shall  be  furnished  on  demand  made 
by  the  factory  inspector  or  one  of  his  dep- 
uties: Provided,  That  nothing  in  this  sec- 
tion shall  be  so  construed  as  to  prevent 
the  employment  of  a  seamstress  by  any 
family  for  manufacturing  articles  for  such 
family  use.  None  of  the  work  mentioned  in 
this  section  shall  be  done  in  any  room  or 
apartment  used  for  living  or  sleeping  pur- 
poses, or  which  is  connected  with  the  room 
or  rooms  used  for  such  purposes,  and  which 
has  not  a  separate  and  distinct  outside  en- 
trance, except  by  members  of  the  family 
dwelling  therein.  Not  less  than  two  hun- 
dred and  fifty  cubic  feet  of  air  space  shall 
be  allowed  for  each  person  employed,  and 
all  work  rooms  shall  be  provided  with  suffi- 
cient means  of  light,  heat  and  ventilation  as 
may  be  prescribed  by  the  chief  factory  in- 
spector. It  shall  be  the  duty  of  local  boards 
of  health,  health  officers  and  physicians  to 
report  within  twenty-four  hours  to  the 
deputy  factory  inspector  in  their  respective 
districts  each  and  every  case  of  contagious 
or  infectious  disease  coming  officially  to 
their  knowledge.  The  chief  factory  in- 
spector or  any  duly  appointed  deputy  fac- 
tory inspector  shall  have  power  to  seize  and 
take  charge  of  all  articles  found  that  are 
being  made  or  partially  made,  finished, 
cleaned  or  repaired  in  unhealthy  or  unsani- 
tary places  where  there  are  contagious  or 
infectious  diseases,  in  violation  of  the  law, 
and  may  proceed  to  disinfect,  condemn  or 
destroy  the  same  as  in  the  opinion  of  the 
local  board  of  health  or  health  officer,  the 
public  health  or  safety  may  require. 
Whenever  it  is  reported  to  the  chief  fac- 
tory inspector  or  to  the  State  Board  of 
Health,  or  to  either  of  them,  that  any  of 
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the  articles  named  in  this  section  are  being 
or  have  been  shipped  into  this  State,  having 
previously  been  manufactured  in  whole  or 
in  part  under  unhealthy  conditions,  said 
chief  factory  inspector  shall  examine  said 
goods  and  the  condition  of  their  manufac- 
ture, and  if  upon  such  examination  said 
goods  or  any  of  them  are  found  to  contain 
vermin  or  to  have  been  made  in  improper 
places  or  under  unhealthy  conditions,  he 
shall  make  report  thereof  to  the  State  Board 
of  Health,  which  board  shall  thereupon 
make  such  order  or  orders  as  the  public 
health  and  safety  may  require. 

§  18.  Any  person  who  violates  or  omits 
to  comply  with  any  of  the  foregoing  pro- 
visions of  this  act,  or  who  interferes  in  any 
manner  with  the  factory  inspector  in  the 
discharge  of  his  duties,  or  who  suffers  or 
permits  any  child  to  be  employed  in  viola- 
tions of  its  provisions,  shall  be  deemed 
guilty  of  a  misdemeanor,  and  on  conviction 
shall  be  punished  by  a  fine  of  not  less  than 
five  nor  more  than  one  hundred  dollars  or 
by  imprisonment  for  not  less  than  ten  nor 
more  than  ninety  days,  or  by  both  such  fine 
and  imprisonment  in  the  discretion  of  the 
court. 

§  19.  Act  one  hundred  eighty-four  of  the 
public  acts  of  eighteen  hundred  ninety-five, 
and  all  acts  amendatory  thereto,  is  hereby 
repealed. 

This  act  is  ordered  to  take  immediate 
effect. 

(Approved  May  13,  1901.) 

This  act  repeals  Act  184  of  1895  (Anno.  Corp. 
I-.  [Vol.  II],  Michigan,  p.  77),  and  Act  77  of  1899 
(Anno.  Corp.  L.  [Vol.  IV],  Michigan,  p.  8). 


ACT  No.  154. 

Incorporation  of  Certain  Companies. 

AN  ACT  to  provide  for  the  incorporation  of 
companies  for  the  carrying  on  of  any  law- 
ful business. 

The  People  of  the  State  of  Michigan 
enact: 

§  1.  When  no  other  provision  of  statute 
is  expressly  applicable,  corporations  may  be 
formed  under  this  act  for  the  purpose  of 
carrying  on  any  lawful  business. 

§  2.  Any  number  of  persons,  not  less  than 
three,  desiring  to  become  incorporated  un- 
der the  provisions  of  this  act,  shall  adopt, 
sign  and  acknowledge  articles  of  associa- 
tion, and  cause  the  same  to  be  recorded  in 
the  same  manner  as  provided  in  case  of 
manufacturing  and  mercantile  corporations, 
under  act  two  hundred  thirty-two,  public 
acts  of  eighteen  hundred  eighty-five,  as 
amended,  and  such  articles  of  association 
shall  state  the  same  matters  required  to  be 
stated  in  articles  of  association  of  manu- 
facturing and  mercantile  corporations. 

See  Anno.  Corp.   L.  (Vol.  II),  Mich.,  p.  10. 


§  3.  The  capital  stock  of  such  corpora- 
tions shall  not  be  less  than  one  thousand 
dollars,  and  shall  be  divided  into  shares  of 
ten  dollars  each. 

§  4.  Such  corporations  shall  file  an  annual 
report  as  required  by  section  twelve  of  said 
act  two  hundred  thirty-two  of  the  public 
acts  of  eighteen  hundred  eighty-five,  and 
shall  in  all  respects  not  otherwise  expressly 
provided  be  subject  to  the  general  provisions 
of  said  act. 

This  act  is  ordered  to  take  immediate 
effect. 

(Approved  May  22,  1901.) 


ACT  Ho.  173. 

Taxation  of  Certain  Corporations. 

AN  ACT  to  provide  for  the  assessment  of 
the  property  of  railroad  companies,  union 
station  and  depot  companies,  express  com- 
panies, car  loaning  companies,  stock  car 
companies,  refrigerator  car  companies,  and 
fast  freight  line  companies;  and  for  the 
levy  of  taxes  thereon  by  a  State  Board 
of  Assessors,  and  for  the  collection  of  such 
taxes. 

The  People  of  the  State  of  Michigan 
enact: 

§  1.  That  the  Board  of  State  Tax  Com- 
missioners  created  under  the  laws  of  this 
State,  shall  ex  officio  constitute  a  State 
Board  of  Assessors,  one  of  whom  shall  be 
elected  chairman  of  said  board. 

§  2.  The  secretary  of  the  Board  of  State 
Tax  Commissioners  shall  be  ex  officio  sec- 
retary of  the  State  Board  of  Assessors  with- 
out extra  compensation,  and  shall  keep  a 
record  of  all  its  proceedings  in  addition  to 
such  other  duties  as  may  be  required  of  him 
by  said  board,  and  shall  devote  his  whole 
time  to  the  duties  of  his  office.  In  addition 
to  the  secretary  said  board  may  employ  such 
other  clerical  assistance  as  may  be  neces- 
sary and  required  to  perform  the  duties  im- 
posed upon  it  by  this  act:  Provided,  That 
the  compensation  paid  for  such  clerical  as- 
sistance shall  not  in  any  case  exceed  one 
thousand  dollars  for  each  person  employed, 
per  annum:  Provided  further,  That  said 
board  may  employ  such  other  assistance  as 
may  be  necessary,  with  the  consent  of  the 
Governor  and  the  Board  of  State  Auditors. 
The  compensation  of  the  said  secretary  and 
clerks,  and  all  other  necessary  expenses  in- 
curred in  carrying  out  the  provisions  of  this 
act,  shall  be  allowed  by  the  Board  of  State 
Auditors  upon  proper  vouchers  approved  by 
the  chairman  and  secretary  of  the  board, 
and  paid  by  the  State  Treasurer  out  of  the 
general  fund. 

§  3.  Said  board  shall  have  excess*  to  all 
books,  papers,   documents,    statements    and 


*  So  in  the  original. 
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accounts,  on  file  or  of  record  in  any  of  the 
departments  of  State,  subject  to  the  rules 
and  regulations  of  the  respective  depart- 
ments relative  to  the  care  of  public  records. 
It  shall  have  like  access  to  all  books,  papers, 
documents,  statements  and  accounts,  on  file 
or  of  record  in  counties,  townships  and  mu- 
nicipalities. It  shall  have  the  right  to  sub- 
poena witnesses,  upon  a  subpoena  signed 
by  the  chairman  of  said  board  and  attested 
by  the  secretary  thereof,  delivered  to  such 
witnesses,  which  subpoenas  may  be  served 
by  any  person  authorized  to  serve  sub- 
poenas from  courts  of  record  in  this  State, 
and  the  attendance  of  witnesses  may  be 
compelled  by  attachment,  to  be  issued  by 
any  circuit  court  in  this  State,  upon  proper 
showing  that  such  witness  has  been  prop- 
erly subpoenaed,  and  has  refused  to  obey 
such  subpoena.  The  person  appearing  in 
response  to  such  subpoena  shall  receive  like 
compensation  as  is  allowed  by  the  statutes 
of  this  State  to  witnesses  in  the  circuit 
court,  to  be  allowed  by  the  Board  of  State 
Auditors  upon  the  presentation  of  a  copy 
of  such  subpoena,  with  the  number  of  days' 
service  and  mileage  endorsed  thereon  and 
approved  by  a  member  of  said  Board  of  As- 
sessors, or  the  secretary  thereof.  The  per- 
son serving  such  subpoena  shall  receive  the 
same  compensation  now  allowed  to  sheriffs 
or  other  officers  for  serving  subpoenas. 
Said  board  shall  have  power  to  examine 
witnesses  under  oath,  said  oath  to  be  ad- 
ministered by  any  member  of  the  board,  or 
by  the  secretary  thereof.  It  shall  have  the 
right  to  inspect  and  examine  the  books, 
papers  or  accounts  of  any  corporation,  firm 
or  individual  owning  property  to  be  assessed 
by  said  board,  and  if  such  corporation,  firm 
or  individual  refuse  to  permit  said  inspec- 
tion and  examination,  or  neglect  or  fail  to 
appear  before  said  board  in  response  to  its 
subpoena,  said  corporation,  firm  or  indi- 
vidual shall,  for  each  such  refusal,  neglect 
or  failure,  forfeit  the  sum  of  five  hundred 
dollars  to  the  State,  the  sum  so  forfeited  to 
be  recovered  in  a  proper  action  brought  in 
the  name  of  the  people  of  the  State  of 
Michigan,  in  any  court  of  competent  juris- 
diction. 

§  4.  It  shall  be  the  duty  of  said  board  to 
make  an  annual  assessment  upon  an  as- 
sessment roll  to  be  prepared  by  said  board, 
of  the  property  having  a  situs  in  this  State 
as  hereinafter  defined,  of  railroad  com- 
panies, union  station  and  depot  companies, 
express  companies,  doing  business  within 
this  State,  car  loaning  companies,  and  re- 
frigerator and  fast  freight  line  companies, 
and  all  other  corporations  owning,  leasing, 
running  or  operating  any  freight,  stock,  re- 
frigerator, or  any  other  cars,  not  being  ex- 
clusively the  property  of  any  railroad  com- 
pany paying  taxes  upon  its  rolling  stock 
under  the  provisions  of  this  act,  over  or 
upon  the  line  or  lines  of  any  railroad  or 
railroads  in  this  State. 


§  5.  The  term  property  as  used  in  this 
act  shall  be  deemed  to  include  all  property, 
real  or  personal,  belonging  to  the  corpora- 
tion subject  to  taxation  under  this  act,  in- 
cluding the  right  of  way,  roadbed,  stations, 
cars,  rolling  stock,  tracks,  wagons,  horses, 
office  furniture,  telegraph  or  telephone  poles, 
wires,  conduits,  switchboards,  and  all  other 
property  used  in  carrying  on  the  business 
of  said  corporations  or  owned  by  them  re- 
spectively, and  all  other  real  and  personal 
property  and  all  franchises,  said  franchises 
not  to  be  directly  assessed,  but  to  be  taken 
into  consideration  in  determining  the  value 
of  the  other  property:  Provided  however, 
That  this  definition  shall  not  include,  apply 
to  or  subject  to  taxation  such  real  estate  as 
is  owned  and  can  be  conveyed  by  such  cor- 
porations under  the  laws  of  this  State  which 
is  not  actually  occupied  in  the  exercise  of 
their  franchises  or  in  use  in  the  proper 
operation  of  their  roads  or  their  corporate 
business;  but  such  real  estate  so  excepted 
shall  be  liable  to  taxation  in  the  same  man- 
ner and  for  the  same  purposes  and  to  the 
same  extent  and  subject  to  the  same  con- 
ditions and  limitations  as  to  the  collection 
and  return  of  taxes  thereon,  as  is  other  real 
estate  in  the  several  townships  or  munic- 
ipalities in  which  the  same  may  be  situate. 
The  term  company,  corporation  or  associa- 
tion, wherever  used  in  this  act,  shall  apply 
to  and  be  construed  as  referring  respectively 
to  any  railroad  company,  union  station  and 
depot  company,  express  company,  car  loan- 
ing company  or  refrigerator  or  fast  freight 
line  company,  and  any  and  all  other  corpo- 
rations subject  to  taxation  under  this  act. 
The  term  "property  having  a  situs  in  this 
State"  shall  include  all  the  property,  real 
and  personal,  of  the  corporations  enumer- 
ated in  this  act,  owned,  used  and  occupied 
by  them  within  the  limits  of  this  State,  and 
also  such  proportion  of  the  rolling  stock, 
cars  and  other  property  of  such  corpora- 
tions as  is  used  partly  within  and  partly 
without  this  State,  as  herein  provided  to  be 
determined. 

§  6.  The  several  corporations  enumerated 
in  this  act,  doing  business  in  this  State,  shall 
annually,  between  the  first  and  thirtieth 
days  of  June  in  each  year,  under  the  oath 
of  the  president,  secretary,  treasurer,  super- 
intendent or  chief  officer  of  such  company, 
make  and  file  with  the  State  Board  of  As- 
sessors, in  such  form  as  said  board  may  pro- 
vide, upon  blanks  to  be  furnished  by  said 
board,  a  statement  containing  the  following 
facts: 

Railroad,  Union  Station    and  Depot  Com- 
panies. 

The  blanks  furnished  to  railroad  and 
union  station  and  depot  companies,  shall 
provide  for  the  following  information: 

First  The  name  of  the  company; 
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Second.  The  nature  of  the  company,  and 
under  the  laws  of  what  state  or  country 
organized ; 

Third.  The  location  of  its  principal  office; 

Fourth.  The  name  and  postoffice  address 
of  the  president,  secretary,  auditor,  treas- 
urer and  superintendent  or  general  manager; 

Fifth.  The  name  and  postoffice  address  of 
the  chief  officer  or  managing  agent  of  the 
company  in  Michigan; 

Sixth.  The  number  of  shares  of  capital 
stock; 

Seventh.  The  par  value  and  market  value, 
or  if  there  be  no  market  value,  the  actual 
value,  of  the  shares  of  stock  on  the  second 
Monday  of  April  of  the  year  in  which  the 
report  is  made; 

Eighth.  A  detailed  statement  of  the  real 
estate  owned  by  the  company  in  Michigan, 
and  where  situate,  and  the  value  thereof; 

Ninth.  A  detailed  statement  of  the  per- 
sonal property,  including  moneys  and  cred- 
its owned  by  the  company  in  Michigan,  on 
the  second  Monday  in  April  in  the  year  in 
which  the  report  is  made,  where  situate,  and 
the  value  thereof; 

Tenth.  The  total  value  of  the  real  estate 
owned  by  the  company  situate  outside  of 
Michigan; 

Eleventh.  The  total  value  of  the  personal 
property  of  the  company  situate  outside  of 
Michigan; 

Twelfth.  The  whole  length  of  their  lines, 
and  the  length  of  so  much  of  their  lines  as 
is  within  or  is  without  Michigan,  which 
lines  shall  include  what  said  railroad  com- 
panies control  and  use  as  owners,  lessees, 
or  otherwise; 

Thirteenth.  A  statement  of  the  entire 
gross  receipts  of  the  companies,  from  what- 
ever source  derived,  for  the  year  ending  the 
second  Monday  of  April  in  the  year  for 
which  the  report  is  made; 

Fourteenth.  Such  other  facts  and  infor- 
mation as  said  board  may  require,  in  the 
form  of  the  returns  prescribed  by  it. 

Express  Companies. 

The  blanks  furnished  to  express  com- 
panies shall  provide  for  the  following  in- 
formation: 

First.  The  name  of  the  company; 

Second.  The  nature  of  the  company  and 
under  the  laws  of  what  state  or  country 
organized; 

Third.  The  location  of  its  principal  office; 

Fourth.  The  name  and  postoffice  address 
_  of  the  president,  secretary,  auditor,  treas- 
urer and  superintendent  or  general  manager; 

Fifth.  The  name  and  postoffice  address  of 
the  chief  officer  or  managing  agent  of  the 
-  company  in  the  State  of  Michigan; 

Sixth.  The  number  of  shares  of  capital 
stock,  (a)  authorized,  (b)  issued; 

Seventh.  The  par  value  and  market  value, 
or  if  there  be  no  market  value,  the  actual 
value  of  the  shares  of  stock,  together  with 


the  total  amount  of  bonded  indebtedness, 
on  the  second  Monday  of  April  of  the  year 
for  which  the  report  is  made; 

Eighth.  The  situation,  income  and  value 
in  detail  of  its  real  estate  in  this  State; 

Ninth.  The  total  income  from  and  cash 
value  of  all  its  real  estate  situated  outside 
of  this  State; 

Tenth.  A  full  and  correct  inventory,  at 
the  true  cash  value,  of  its  personal  prop- 
erty, including  moneys  and  credits,  within 
this  State; 

Eleventh.  The  true  cash  value  of  all  its 
personal  property,  including  money  and 
credits  without  this  State; 

Twelfth.  The  whole  length  and  names  of 
railroad  lines  and  water  and  stage  routes 
over  which  it  did  business,  and  separately, 
in  detail,  the  portions  of  such  lines  and 
routes  within  this  State,  and  the  portion  of 
such  routes  over  navigable  waters  of  the 
United  States  within  this  State; 

Thirteenth.  Such  other  facts  and  informa- 
tion as  may  be  deemed  necessary  by  the 
State  Board  of  Assessors,  or  any  member 
thereof,  to  the  proper  assessment  of  the 
property  of  such  company. 

Car  Loading,  Stock  Car,  Refrigerator  and 
Fast  Freight  Line  Companies,  and  Other 
Car  Companies. 

The  blanks  furnished  to  car  loaning,  stock 
car,  refrigerator  and  fast  freight  line  com- 
panies shall  provide  for  the  following  in- 
formation: 

First.  The  corporate  name  of  the  com- 
pany; 

Second.  The  nature  of  the  business  of  said 
company,  and  under  the  laws  of  what  State 
or  country  organized; 

Third.  The  location  of  its  principal  office; 

Fourth.  The  name  and  postoffice  address 
of  the  president,  secretary,  auditor,  treas- 
urer and  superintendent  or  general  mana- 
ger; 

Fifth.  The  location  of  its  principal  office 
in  the  State  of  Michigan,  together  with  the 
name  and  address  of  the  chief  officer  or 
managing  agent  of  the  company  in  Michi- 
gan; 

Sixth.  The  total  number  of  cars  and  roll- 
ing stock  of  any  such  corporation  run  over 
or  operated  upon  any  line  or  lines  of  rail- 
road within  this  State  each  day  during  the 
entire  year  preceding  the  date  of  making 
and  filing  such  report; 

Seventh.  The  cost  of  construction  of  each 
of  said  cars; 

Eighth.  The  length  of  time  the  same  haa 
been  in  service; 

Ninth.  The  cash  value  of  each  of  said  cara 
so  operated  and  run  in  this  State,  at  the 
time  of  making  and  filing  such  report; 

Tenth.  And  such  other  and  additional  in- 
formation as  may  be  deemed  necessary  by 
said  board,  or  any  member  thereof,  to  the 


10 


MICHIGAN". 


Taxation  of  certain  companies. 


proper  assessment  of  the  cars  of  such  com- 
pany in  this  State  in  accordance  with  the 
provisions  of  this  act  and  to  the  perform- 
ance of  the  duties  imposed  upon  it  hereby. 

§  7.  Blanks  for  making  the  statements 
provided  for  in  section  six  shall  be  furnished 
to  such  companies  on  making  application  to 
said  board:  Provided,  That  the  reports 
hereby  provided  for  shall  not  in  any  way 
relieve  any  of  said  companies  from  making 
the  reports  now  required  to  be  made  to 
other  State  officers.  In  case  any  company 
fails  or  refuses  to  make  the  statement  re- 
quired by  this  act,  or  refuses  to  furnish  any 
information  requested,  the  board  shall  in- 
form itself  as  best  it  may  on  the  matters 
necessary  to  be  known,  in  order  to  discharge 
its  duties  with  respect  to  the  assessment  of 
the  property  of  such  company.  Any  com- 
pany which  shall  refuse  or  neglect  to  make 
the  report  required  by  this  act  within  the 
time  specified,  shall  be  subject  to  a  penalty 
of  five  hundred  dollars  for  each  day  of  the 
continuance  of  such  neglect  or  refusal  to 
file  said  report,  to  be  recovered  in  a  proper 
action  brought  in  the  name  of  the  people  of 
the  State  of  Michigan  in  any  court  of  com- 
petent jurisdiction. 

§  8.  Subsequent  to  the  filing  of  the  reports 
required  in  the  preceding  section,  and  prior 
to  the  fifteenth  day  of  December  in  each 
year,  it  shall  be  the  duty  of  the  said  State 
Board  of  Assessors,  to  prepare  an  assess- 
ment roll  as  provided  in  section  four  of  this 
act,  upon  which  they  shall  assess  at  the 
true  cash  value  on  the  second  Monday  of 
April  of  the  year  in  which  the  assessment 
is  made,  all  the  property  of  the  companies 
herein  enumerated  subject  to  taxation  un- 
der this  act,  which  said  assessments  shall 
not  be  final  until  reviewed  as  hereinafter 
provided.  For  the  purpose  of  arriving  at  the 
amount  and  character  and  the  true  cash 
value  of  the  property  belonging  to  said  com- 
panies as  appearing  upon  the  assessment 
roll  for  the  purpose  of  assessment  and  taxa- 
tion, the  said  board  may  personally  inspect 
the  property  belonging  to  said  companies, 
and  may  take  into  consideration  the  reports 
filed  under  this  act,  the  reports  and  returns 
of  such  companies  filed  in  the  office  of  any 
officer  of  this  State,  and  such  other  evidence 
as  may  be  obtainable  bearing  thereon.  In 
determining  the  true  cash  value  of  the  prop- 
erty of  railroad  and  union  station  and  depot 
companies  which  own,  lease  or  operate  lines 
partly  within  and  partly  without  this  State, 
the  said  board  shall  be  guided,  in  ascertain- 
ing the  property  subject  to  taxation  in 
Michigan,  by  the  relation  which  the  num- 
ber of  miles  of  main  track  within  the  State 
of  Michigan  bears  to  the  entire  mileage  of 
the  main  track  of  said  companies  both 
within  and  without  this  State.  In  deter- 
mining the  cash  value  of  the  property  of 
express  companies,  they  shall  ascertain  and 
determine  the  actual  value  in  money  of  the 
entire  amount    of    the    capital    stock    and 


bonded  indebtedness  of  such  express  com- 
pany. From  the  amount  so  obtained  and 
determined,  said  board  shall  deduct  the  ac- 
tual value  of  all  real  estate  owned  by  It  as 
ascertained  by  said  board,  and  the  actual 
value  of  all  its  personal  property  which  is 
not  used  in  the  express  business  of  such 
express  company.  And  the  remainder  thus 
obtained  shall  be  used  in  determining  the 
assessment  of  such  express  company  in  the 
following  manner:  The  said  board  shall 
then  divide  the  amount  as  obtained  above 
by  the  total  number  of  miles  of  railroad, 
stage,  water  and  other  routes  over  which 
the  company  did  business,  to  obtain  the 
value  per  mile,  and  shall  then  .multiply  the 
value  per  mile  thus  obtained  by  the  total 
number  of  miles  of  such  routes  within  this 
State,  exclusive,  however,  of  the  number  of 
miles  of  water  routes  over  the  navigable 
waters  of  the  United  States  within  this 
State,  to  which  result  shall  be  added  the 
value  of  all  real  estate  owned  by  such 
express  company  in  this  State,  as  deter- 
mined by  said  board,  and  the  sum  so  ob- 
tained shall  be  taken  and  considered  as  the 
actual  value  of  the  property  of  such  express 
company  subject  to  assessment  and  taxation 
in  this  State.  In  ascertaining  the  cash  value 
of  the  property  of  car  loaning,  stock  car,  re- 
frigerator, fast  freight  line  and  other  car 
companies  subject  to  taxation  under  this 
act,  they  shall  ascertain  the  average  num- 
ber of  cars  used  in  this  State  during  the 
year  preceding  the  date  of  the  filing  of  the 
report  mentioned  in  the  preceding  section, 
such  average  to  be  determined  by  dividing 
the  total  number  of  cars  so  used  or  operated 
within  this  State  during  said  year  by  the 
total  number  of  days  on  which  said  cars 
were  so  used  or  operated  within  this  State; 
and  they  shall  also  ascertain  the  average 
cash  value  of  such  average  number  of  cars, 
and  from  said  data  the  total  valuation  shall 
be  determined  and  shall  be  the  assessment 
against  the  property  of  said  corporation. 

§  9.  Upon  said  assessment  roll,  after  the 
names  of  each  of  the  companies  assessed 
thereon,  shall  be  placed  a  general  descrip- 
tion of  the  properties  of  said  companies, 
which  shall  be  deemed  to  include  all  of  the 
properties  of  said  companies  liable  to  taxa- 
tion under  this  act.  In  the  case  of  railroad, 
union  station  and  depot  companies,  such  gen- 
eral description  may  be  as  follows:  "  Keal 
estate,  rolling  stock,  right  of  way  and  ap- 
purtenances thereto,  and  all  other  property 
used  in  carrying  on  the  corporate  business 
and  subject  to  taxation  by  a  State  Board  of 
Assessors."  In  the  case  of  car  loaning, 
stock  car,  refrigerator  and  fast  freight  line 
and  other  car  companies,  the  following  gen- 
eral description  may  be  used:  "  Cars  sub- 
ject to  taxation  by  a  State  Board  of  Assess- 
ors." In  the  case  of  express  companies, 
the  following  general  description  may  be 
used:  "  Property  subject  to  taxation  by  a 
State  Board  of  Assessors."     In  an  appro- 
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priate  column  opposite  the  names  of  said 
corporations  shall  be  extended  the  cash  val- 
uations of  the  properties  of  said  companies 
so  assessed. 

§  10.  On  the  third  Monday  of  December 
in  each  year,  it  shall  be  the  duty  of  the 
State  Board  of  Assessors  to  meet  at  the 
State  capitol  at  Lansing,  and  to  continue  in 
session  from  day  to  day  for  so  long  a  period 
as  may  be  necessary,  not  later  than  the 
fifteenth  day  of  January  next  thereafter,  for 
the  purpose  of  reviewing  said  assessment 
roll,  and  any  company  or  person  interested 
shall  have  the  right  to  appear  during  said 
period  and  be  heard  as  to  the  valuation  of 
the  property  of  any  company,  and  said  State 
Board  of  Assessors  may,  on  such  application 
or  on  its  own  motion,  correct  the  assessment 
or  valuation  of  the  property  of  such  com- 
pany in  such  manner  as  will,  in  its  judg- 
ment, make  the  valuation  thereof  just  and 
equal;  and  for  the  purpose  of  arriving  at  the 
true  cash  value  of  the  properties  assessed 
on  said  assessment  roll,  may  subpoena  wit- 
nesses as  provided  in  section  three  of  this 
act  and  have  such  hearing  as  may  be 
deemed  necessary.  In  case  it  shall  appear 
or  be  made  to  appear  to  the  members  of  said 
board,  acting  in  review  for  assessment  pur- 
poses, that  the  property  of  any  corporation 
subject  to  taxation  under  the  provisions  of 
this  act  shall  have  been  omitted  from  said 
assessment  roll,  it  shall  place  the  same 
thereon  and  make  the  assessment  thereof 
as  required  in  sections  eight  and  nine  of 
this  act:  Provided,  That  any  such  assess- 
ment shall  take  place  in  time  to  allow  five 
full  days  for  the  review  of  the  same  before 
the  expiration  of  the  time  herein  provided 
for  the  completion  of  the  review.  After  said 
State  Board  of  Assessors  shall  have  com- 
pleted the  review  of  said  rolls  as  herein 
provided,  they  shall  place  opposite  each  de- 
scription of  property  in  said  roll,  in  a  col- 
umn provided  for  that  purpose,  the  true 
cash  value  of  the  same  as  ascertained  and 
determined  by  them,  and  such  valuation  so 
fixed  by  them  shall  be  the  final  valuation 
upon  which  the  tax  upon  said  property  shall 
be  levied  and  spread  as  herein  provided. 
After  said  board  shall  have  completed  the 
review  of  said  roll,  a  majority  thereof  shall 
certify  under  their  hands  officially,  and 
spread  on  said  roll,  a  certificate  to  the  effect 
that  the  same  has  been  acted  upon  and  re- 
viewed in  accordance  with  law,  which  cer- 
tificate shall  state  all  the  alterations, 
changes,  corrections  and  additions  made  in 
or  to  the  assessment  or  valuation  of  the 
property  appearing  on  said  roll. 

§  11.  It  shall  be  the  duty  of  the  county 
clerk  in  each  county  in  this  State,  as  soon 
as  possible  after  the  equalization  of  the 
board  of  supervisors  of  his  county  of  the 
assessment  rolls  of  the  several  municipali- 
ties therein,  and  not  later  than  the  first  day 
of  November  in  each  year,  to  make  a  report, 
duly  certified,  to  the  State  Board  of  Assess- 


ors, of  the  record  of  such  equalization  and 
of  the  record  required  to  be  made  under 
section  thirty-seven  of  the  general  tax  law, 
being  section  three  thousand  eight  hundred 
sixty  of  the  compiled  laws  of  eighteen  hun- 
dred ninety-seven,  as  appears  upon  the  rec- 
ords of  such  board  of  supervisors,  which  re- 
port shall,  among  other  things,  contain  a 
statement  of  the  amount  of  ad  valorem  taxes 
to  be  raised  in  the  several  municipalities  of 
such  county  for  State,  county,  municipal, 
township,  school,  and  other  purposes,  and 
a  statement  of  the  aggregate  valuation  of 
the  property  in  each  of  said  several  munici- 
palities, as  taken  from  the  assessment  rolls 
of  said  municipalities  for  the  year  in  which 
such  equalization  is  made.  It  shall  be  the 
duty  of  the  supervisor  or  other  assessing 
officer  of  cities  and  villages  in  this  State 
governed  by  special  charters,  which  provide 
for  the  collection  of  ad  valorem  taxes,  which 
are  not  reported  to  the  board  of  supervisors 
for  the  purposes  of  equalization  or  review, 
and  the  supervisors  or  other  assessing  offi- 
cers of  cities  organized  under  general  laws, 
to  make,  within  the  time  above  limited,  a 
properly  certified  report  to  the  State  Board 
of  Assessors  of  all  ad  valorem  taxes  raised 
in  any  of  said  municipalities,  which  have 
not  been  reported  to  the  board  of  super- 
visors for  the  purposes  of  equalization  and 
review.  In  case  any  county  clerk  or  any 
supervisor  or  assessing  officer  shall  neglect 
or  fail  to  make  the  report  by  this  section 
required,  within  the  time  limited,  the  said 
State  Board  of  Assessors  shall  inspect  and 
examine,  or  cause  an  inspection  and  exam- 
ination of  the  records  of  said  board  of  super- 
visors, or  in  cities  affected  by  this  section, 
an  examination  of  the  records  of  the  proper 
officer,  for  the  purpose  of  procuring  the  in- 
formation required  for  the  purpose  of  arriv- 
ing at  the  average  rate  of  taxation  in  this 
State;  and  the  said  board,  in  addition 
thereto,  may  require  such  reports  on  blanks 
which  it  shall  prepare  and  furnish  therefor, 
from  all  county,  State  and  municipal  officers, 
as  it  shall  deem  necessary  to  the  accom- 
plishment of  the  purpose  of  this  act.  Any 
county  clerk,  supervisor  or  assessing  officer 
who  shall  fail  to  make  the  report  required 
by  this  section  shall  be  subject  to  a  penalty 
of  one  hundred  dollars,  to  be  recovered  in 
a  proper  action  in  the  name  of  the  people 
of  the  State  of  Michigan,  in  any  court  of 
competent  jurisdiction. 

§  12.  As  soon  as  the  reports  required  by 
the  preceding  section  to  be  filed  have  been 
filed,  or  the  information  therein  required  to 
be  procured  shall  have  been  procured,  and 
not  later  than  the  fifteenth  day  of  Decem- 
ber in  each  year,  the  said  State  Board  of 
Assessors  shall  ascertain  and  determine  the 
average  rate  of  taxation  for  the  then  cur- 
rent year  levied  upon  other  property  upon 
which  ad  valorem  taxes  are  assessed  for 
State,  county,  township,  school  and  munici- 
pal purposes,  and  shall  enter  the  same  upon 


12 


MICHIGAN. 


Taxation  of  certain  companies. 


its  records  forthwith,  together  with  the 
method  by  which  such  average  rate  was 
ascertained  and  determined. 

§  13.  Said  board  shall  tax  the  property  of 
the  several  companies  as  assessed  by  it  at 
the  rate  as  determined  by  it,  and  the  amount 
of  tax  to  be  paid  by  each  of  said  companies 
shall  be  extended  upon  said  assessment  roll 
opposite  the  descriptions  of  their  respective 
properties.  After  the  completion  of  said 
tax  roll,  and  prior  to  the  first  day  of  Febru- 
ary in  each  year,  the  said  board  shall  attach 
thereto  a  certificate  signed  by  the  members 
of  the  board,  or  a  majority  thereof,  which 
shall  be  as  follows:  "We  do  hereby  certify 
that  we  have  set  down  in  the  above  assess- 
ment roll  all  the  property  of  railroad  com- 
panies, express  companies,  union  station  and 
depot  companies,  car  loaning,  stock  car,  re- 
frigerator and  fast  freight  line  and  other 
car  companies  liable  to  be  taxed  in  this 
State,  according  to  our  best  information,  and 
that  we  have  estimated  the  same  at  what 
we  believe  to  be  the  true  cash  value  thereof, 
and  that  we  have  assessed  the  taxes 
thereon  at  the  average  rate  of  taxes  for 
State,  county,  township,  school,  municipal 
and  other  purposes,  levied  through  the  State 
during  the  present  year,  as  determined  by 
us.  The  said  tax  roll  shall  thereupon  be 
forthwith  delivered  to  the  Auditor  General, 
who  shall  immediately  notify  by  registered 
mail  the  several  companies  taxed  thereon 
to  pay  the  taxes  extended  thereon  to  the 
State  Treasurer.  The  said  taxes  shall  be 
payable  on  the  first  day  of  March  following 
the  assessment  and  levy  thereof,  and  shall 
be  in  lieu  of  all  taxes  for  State  and  local 
purposes,  not  including  special  assessments 
on  property  particularly  benefited,  made  in 
any  county,  city,  village  or  township.  All 
taxes  not  paid  before  the  first  day  of  April 
in  the  year  in  which  the  same  are  payable 
shall  bear  interest  at  the  rate  of  one  per  cent 
per  month  thereafter.  The  taxes  so  ex- 
tended against  said  companies  shall  become 
forthwith  a  debt  due  from  each  of  said  com- 
panies to  the  State,  and  shall  constitute  a 
lien  upon  all  the  property  of  said  companies, 
real,  personal  and  mixed,  from  the  time  of 
the  extension  until  the  payment  thereof, 
which  lien  shall  take  precedence  of  all  de- 
mands, judgments,  assignments  by  warranty 
deed  or  otherwise,  or  decrees  against  said 
companies,  which  lien  and  debt  may  be  en- 
forced by  seizure  or  sale  of  said  property 
or  such  portion  thereof  as  may  be  necessary 
to  satisfy  the  same,  as  hereinbefore  pro- 
vided. The  State  Board  of  Assessors  shall, 
upon  the  completion  of  said  roll  and  the 
correction  hereinbefore  provided  for,  annex 
to  said  roll  a  warrant,  signed  by  the  State 
Board,  or  a  majority  of  them,  commanding 
the  Auditor  General  to  collect  the  several 
sums  mentioned  in  the  last  column  of  such 
roll,  and  being  the  sum  for  which  the  said 
company  was  assessed  and  was  liable  to  pay 
for  a  tax  upon  its  property  under  the  pro- 


visions of  this  act  for  the  purposes  provided 
for  in  this  act;  and  the  said  warrant  shall 
authorize  and  command  the  Auditor  General, 
in  case  any  corporation  named  in  the  assess- 
ment roll  shall  neglect  or  refuse  to  pay  its 
tax,  to  levy  the  same  by  distress  and  sale 
of  the  properties  of  said  corporation,  or  such 
portion  thereof  as  shall  be  necessary  to  raise 
sufficient  money  to  satisfy  said  tax  and  the 
expense  of  said  sale,  after  giving  the  same 
notice  of  such  sale  as  provided  for  in  the 
general  laws  of  this  State  for  the  sale  of 
property  seized  for  taxes  and  offered  for 
sale:  Provided,  He  may  bring  an  action  in 
the  name  of  the  people  of  the  State  of  Michi- 
gan in  any  court  of  competent  jurisdiction 
in  the  State  of  Michigan,  or  in  any  other 
state,  for  the  enforcement  of  said  lien,  and 
upon  recovery  of  judgment  or  decree  therein 
the  same  may  be  collected  by  execution, 
levy  and  sale,  as  in  other  cases,  upon  judg- 
ments in  courts  of  record. 

§  14.  If  any  court  of  competent  jurisdic- 
tion shall  adjudge  that  any  tax  levied  under 
the  provisions  of  this  act  is  illegal  on  ac- 
count of  any  irregularity  or  informality  in 
the  determination  of  the  average  rate  of 
taxation  required  to  be  ascertained  and  de- 
termined by  said  State  Board  of  Assessors, 
or  for  the  reason  that  such  average  rate  has 
not  been  ascertained  and  determined  accord- 
ing to  law,  it  shall  be  the  duty  of  the  said 
State  Board  of  Assessors,  whether  any  part 
of  the  taxes  assessed  and  levied  have  been 
paid  or  not,  to  redetermine  and  reascertain 
the  average  rate  of  taxation  throughout  the 
State  in  accordance  with  law,  and  when 
such  redetermination  and  reascertainment 
has  been  had,  to  make  a  duplicate  of  the 
original  assessment  roll  and  to  extend  the 
taxes  thereon  according  to  such  redeter- 
mined and  reascertained  average  rate,  and 
when  such  duplicate  roll  has  been  made  and 
the  taxes  extended  thereon  in  the  manner 
provided  in  this  section,  it  shall  be  of  the 
same  force  and  effect  as  an  original  assess- 
ment made  in  accordance  with  law.  All  pro- 
ceedings on  the  redetermination  and  reas- 
certainment of  such  average  rate  and  for 
the  extension  and  collection  of  taxes  upon 
said  duplicate  assessment  roll  shall  be  con- 
ducted in  the  method  originally  provided 
for,  so  far  as  may  be.  Whenever  any  sum 
or  part  thereof  levied  upon  any  property 
subject  to  taxation  under  this  act  so  set 
aside  has  been  paid  and  not  refunded,  the 
payment  so  made  shall  be  applied  upon  the 
reassessment  upon  said  property,  and  the 
reassessment  to  that  extent  shall  be  deemed 
to  be  satisfied. 

§  15.  No  tax  assessed  upon  any  property 
and  no  average  rate  determined  by  said 
State  Board  of  Assessors  as  hereinbefore 
required,  shall  be  held  invalid  by  any  court 
of  this  State  on  account  of  any  irregularity 
in  any  assessment  or  on  account  of  any 
assessment  or  tax  roll  not  having  been  made 
or  proceeding  had  within  the  time  required 
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by  law,  or  on  account  of  the  property  hav- 
ing been  assessed  without  the  name  of  the 
owner,  or  in  the  name  of  any  corporation  or 
person  other  than  the  owner,  or  on  account 
of  any  other  irregularity,  informality  or 
omission,  if  the  method  and  manner  of  as- 
certaining and  determining  the  average  rate 
of  taxation  on  property  in  this  State  is  in 
accordance  with  the  constitution  and  stat- 
utes of  this  State. 

§  16.  All  taxes  collected  under  this  act 
shall  be  applied  in  paying  the  interest  upon 
the  primary  school,  university  and  other 
educational  funds,  and  the  interest  and  prin- 
cipal of  the  State  debt,  in  the  order  herein 
recited,  until  the  extinguishment  of  the  State 
debt  other  than  the  amounts  due  to  educa- 
tional funds,  when  such  taxes  shall  be  added 
to  and  constitute  a  part  of  the  primary 
school  interest  fund;  and  such  taxes  as  are 
collected  under  the  provisions  of  this  act 
shall  be  treated  and  disbursed  as  specific 
taxes  are  now  treated  and  disbursed:  Pro- 
vided however,  That  if  any  of  the  corpora- 
tions, companies  or  associations  herein 
named  were  not  paying  specific  taxes  to 
this  State  on  November  sixth,  A.  D.  nine- 
teen hundred,  the  tax  collected  from  such 
corporations,  companies  or  associations  un- 
der this  act  shall  be  paid  into  and  become 
a  part  of  the  general  fund  of  the  State. 

§  17.  The  first  assessment  under  this  act 
shall  be  made  as  herein  required  in  the  year 
nineteen  hundred  and  two.  Nothing  herein 
contained  shall  be  deemed  a  waiver  or  af- 
fect the  collection  of  the  specific  taxes  re- 
quired to  be  paid  by  the  companies  hereby 
affected,  on  the  first  day  of  July  in  the  year 
nineteen  hundred  and  one,  and  on  the  first 
day  of  July  in  the  year  nineteen  hundred 
and  two,  under  the  general  laws  upon  the 
property  or  business  of  such  companies 
operated  within  this  State.  The  existing 
laws  providing  for  the  collection  of  such 
specific  taxes  shall  be  continued  in  force 
until  the  collection  and  payment  of  all  taxes 
levied  thereunder  for  the  year  nineteen  hun- 
dred and  one  and  previous  years. 

§  18.  If  said  board  shall  wilfully  assess 
any  property  at  more  or  less  than  what  the 
members  taking  part  in  making  such  assess- 
ment believe  to  be  its  true  cash  value,  the 
members  voting  in  favor  of  such  assess- 
ment shall  be  guilty  of  a  misdemeanor,  and 
on  conviction  thereof  shall  be  punished  by 
Imprisonment  in  the  county  jail  not  exceed- 
ing one  year,  or  by  a  fine  not  exceeding  five 
thousand  dollars  each. 

§  19.  If  any  person,  company,  association 
or  corporation  whose  property  is  subject  to 
assessment  under  this  act  shall  directly  or 
indirectly  promise,  offer  or  give  to  any  mem- 
ber of  said  board,  during  his  term  of  office, 
or  to  any  other  person  at  his  request,  any 
gratuity  of  any  kind  whatever,  such  person 
or  corporation  shall  forfeit  to  the  State  the 
sum  of  ten  thousand  dollars  for  each  such 
offense,  to  be  recovered  in  an  action  in  the 


name  of  the  people  of  the  State  of  Michi- 
gan, in  any  court  of  competent  jurisdiction. 
And  the  recovery  of  such  fine  under  this 
act  shall  not  constitute  a  bar  to  any  prose- 
cution of  the  person  or  corporation  so  offend- 
ing under  the  criminal  laws  of  this  State. 

§  20.  All  other  acts  or  parts  of  acts, 
whether  contained  in  any  acts  for  the  in- 
corporation of  railroad  companies,  union 
station  and  depot  companies,  express  com- 
panies, car  loaning  companies,  stock  car 
companies,  refrigerator  car  companies,  and 
fast  freight  line  companies,  or  in  any  other 
law  of  this  State,  so  far  as  such  acts  or 
parts  of  acts  are  inconsistent  with  this  act, 
and  no  further,  are  hereby  repealed,  except 
as  herein  expressly  stated:  Provided  how- 
ever, That  all  rights  which  the  State  now 
has  under  any  of  said  acts,  for  taxes  or 
penalties,  shall  not  in  any  way  be  affected 
by  this  act,  and  shall  not  constitute  a  bar 
to  any  prosecution  or  recovery  on  account 
of  such  taxes  or  penalties. 

(Approved  May  27,  1901.) 

ACT  Ho.  176. 

Real  Estate  Corporations,  Powers  of. 

AN  ACT  to  amend  section  seven  of  chapter 
fifty-five  of  the  revised  statutes  of  eighteen 
hundred  forty-six,  being  chapter  two  hun- 
dred and  thirty  of  the  compiled  laws  of 
eighteen  hundred  ninety-seven,  entitled 
"  General  Provisions  Relating  to  Corpo- 
rations." 

The  People  of  the  State  of  Michigan 
enact: 

§  1.  That  section  seven  of  chapter  fifty- 
five  of  the  revised  statutes  of  eighteen  hun- 
dred forty-six,  being  chapter  two  hundred 
thirty  of  the  compiled  laws  of  eighteen  hun- 
dred ninety-seven,  entitled  "  General  Pro- 
visions Relating  to  Corporations,"  be  and 
the  same  is  hereby  amended  to  read  as  fol- 
lows: 

§  7.  Every  such  corporation  may  hold  land 
to  an  amount  authorized  by  law,  and  may 
convey  the  same  and  may  receive  subscrip- 
tions to  its  capital  stock  in  lands  situate  in 
the  State  of  Michigan,  or  may  receive  do- 
nations of  lands  situate  in  the  State  of 
Michigan,  to  assist  or  enable  such  corpo- 
ration to  perform  or  complete  any  work  of 
public  improvement  in  which  such  com- 
pany may  be  engaged  in  pursuance  of  its 
charter,  and  may  sell  and  convey  the  same; 
and  whenever  the  capital  stock  of  any  such 
corporation  is  divided  into  shares,  and  cer- 
tificates thereof  are  issued,  such  shares  may 
be  transferred  by  indorsement  and  delivery 
of  the  certificates  thereof,  such  indorsement 
being  by  the  signature  of  the  proprietor,  or 
his  attorney  or  legal  representative;  but 
such  transfer  shall  not  be  valid,  except  be- 
tween the  parties  thereto,   until  the  same 
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shall  have  been  so  entered  on  the  books  of 
the  corporation  as  to  show  the  names  of 
the  parties  by  and  to  whom  transferred,  the 
number  and  designation  of  the  shares,  and 
the  date  of  the  transfer.  Any  such  corpo- 
ration may  at  any  time  amend  its  articles 
of  association,  by  filing  amended  articles  of 
association  in  the  office  of  the  Secretary  of 
State,  which  said  amended  articles  of  asso- 
ciation shall  be  made  in  all  respects  con- 
sistent with  the  provisions  of  the  act  or  acts 
under  which  such  corporation  may  be  or- 
ganized, and  shall  be  executed  by  said  cor- 
poration under  its  corporate  seal,  and  by 
stockholders  of  said  corporation  owning  at 
least  a  majority  of  all  the  capital  stock  of 
said  corporation,  under  their  seals,  and  duly 
acknowledged.  But  in  case  such  corpora- 
tion has  no  capital  stock,  then  such  amended 
articles  shall  be  executed  by  the  president  or 
other  chief  officer  and  a  majority  of  the 
directors  or  trustees  of  such  corporation: 
Provided,  That  they  shall  have  been  au- 
thorized to  make  such  amendment  by  the 
vote  of  a  majority  of  the  members  of  such 
corporation  at  any  regular  meeting  or  meet- 
ings called  for  that  purpose.  Such  amended 
articles  shall  be  filed,  or  recorded,  or  both 
filed  and  recorded,  in  the  same  manner  as 
required  in  case  of  original  articles  of  such 
corporation. 

(Approved  May  28,  1901.) 

ACT  No.  183. 

Corporations  for  Erection  of  Buildings. 

AN  ACT  to  amend  section  one  of  act  num- 
ber one  hundred  and  seven  of  the  public 
acts  of  eighteen  hundred  and  ninety-three, 
entitled  "  An  act  to  provide  for  the  incor- 
poration of  associations  for  the  purpose 
of  erecting  and  owning  buildings  to  be 
occupied  for  stores,  offices,  halls  and  lodge, 
society  and  association  rooms,"  approved 
May  twenty-fourth,  eighteen  hundred  and 
ninety-three,  being  sections  sixty-nine 
hundred  and  fifty-nine  of  the  compiled 
laws  of  Michigan. 

The  People  of  the  State  of  Michigan 
enact: 

§  1.  That  section  one  of  act  number  one 
hundred  and  seven  of  the  public  acts  of  eigh- 
teen hundred  and  ninety-three,  entitled  "  An 
act  to  provide  for  the  incorporation  of  asso- 
ciations for  the  purpose  of  erecting  and  own- 
ing buildings  to  be  occupied  for  stores, 
offices,  halls  and  lodge,  society  and  associa- 
tion rooms,"  approved  May  twenty-fourth, 
eighteen  hundred  and  ninety-three,  being 
section  sixty-nine  hundred  and  fifty-nine  of 
the  compiled  laws  of  Michigan,  be  and  the 
same  is  hereby  amended  so  as  to  read  as 
follows: 

§  1.  That  any  five  or  more  persons  desir- 
ing to  become  incorporated  for  the  purpose 
of  erecting  and  owning  buildings  to  be  oc- 
cupied for  stores,   offices,  dwelling  houses, 


apartment  houses  for  residence  purposes, 
storerooms,  factories,  power  buildings,  halls 
and  lodge,  society  and  association  rooms 
may,  by  complying  with  the  provisions  of 
this  act,  with  their  successors  and  assigns, 
become  a  body  politic  and  corporate,  under 
any  name  assumed  by  them  in  their  arti- 
cles of  association:  Provided,  No  two  com- 
panies shall  assume  the  same  or  similar 
name. 

(Approved  May  29,  1901.) 

ACT  No.  206. 

Foreign  Corporations;  Authority  to  Trans- 
act Business. 

AN  ACT  to  prescribe  the  terms  and  condi- 
tions on  which  foreign  corporations  may 
be  admitted  to  do  business  in  Michigan. 

The  People  of  the  .State  of  Michigan 
enact: 

§  1.  It  shall  be  unlawful  for  any  corpora- 
tion organized  under  the  laws  of  any  state 
of  the  United  States  (except  the  State  of 
Michigan),  or  of  any  foreign  country,  to 
carry  on  its  business  in  this  State,  unless 
it  shall  first  have  filed,  or  recorded,  or  both 
filed  and  recorded,  as  the  law  may  require, 
in  the  office  of  the  Secretary  of  State,  a 
certified  copy  of  its  charter,  or  articles  of 
incorporation,  and  evidence  of  appointment 
of  an  agent  in  this  State  to  accept  service 
of  process,  and  have  paid  to  the  Secretary 
of  State  the  requisite  filing  and  recording 
fees  and  franchise  fees  in  amount  and  to 
be  determined  as  follows:  Such  corpora- 
tion, by  its  president,  secretary,  treasurer 
and  superintendent,  or  any  two  of  them, 
shall  make  and  file  with  the  Secretary  of 
State  a  statement  duly  sworn  to  by  at  least 
two  of  such  officers,  in  such  form  as  the 
Secretary  of  State  may  prescribe,  contain- 
ing the  following  facts: 

1.  The  location  of  the  office  or  offices  of 
the  company  in  Michigan,  and  the  names 
and  addresses  of  the  officers  or  agent  of  the 
company  in  charge  of  its  business  in  Michi- 
gan. 

2.  The  value  of  the  property  owned  and 
used  by  the  company  in  Michigan,  where 
situated,  and  the  value  of  the  property 
owned  and  used  by  the  company  outside  of 
Michigan,  the  aggregate  amount  of  business 
transacted  by  said  company  during  the  pre- 
ceding year,  and  the  proportion  of  such 
business  transacted  in  this  State,  the  pro- 
portion of  the  capital  stock  of  the  company 
which  is  represented  by  property  owned  and 
used  and  by  business  transacted  in  Michi- 
gan. 

Prom  the  facts  thus  reported,  and  any 
other  facts  coming  to  his  knowledge  bear- 
ing upon  the  question,  the  Secretary  of  State 
shall  determine  the  proportion  of  the  capital 
stock  of  the  company  represented  by  its 
property  and  business  in  Michigan.     Such 
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company  shall  pay  to  the  Secretary  of  State 
one-half  a  mill  on  each  dollar  of  the  propor- 
tion of  its  authorized  capital  stock  repre- 
sented by  the  property  owned  and  used  and 
business  transacted  in  Michigan,  determined 
as  above  provided.  But  such  fee  shall  in 
no  case  be  less  than  twenty-five  dollars. 
Any  such  corporation  shall  have  the  right, 
on  application,  to  be  heard  by  the  Secre- 
tary of  State  touching  the  matter  of  the 
determination  of  the  proportion  of  its  cap- 
ital stock  represented  by  property  used  and 
business  done  in  Michigan.  Any  corpora- 
tion aggrieved  by  the  decision  of  the  Sec- 
retary of  State  may,  within  ten  days,  appeal 
to  the  Auditor  General,  State  Treasurer  and 
Attorney  General,  whose  decision  in  the 
matter  shall  be  final.  Every  corporation 
which  has  paid  the  franchise  fee  under  the 
section  and  been  admitted  to  do  business 
in  this  State,  which  shall  thereafter  increase 
the  proportion  of  its  capital  stock,  repre- 
sented by  property  used  and  business  done 
in  Michigan,  shall  within  thirty  days  after 
such  increase  file  an  additional  statement 
with  the  Secretary  of  State,  and  pay  an  ad- 
ditional fee  of  one-half  of  one  mill  on  each 
dollar  of  the  amount  of  increase  of  its  cap- 
ital stock,  represented  by  property  owned 
and  business  done  in  Michigan.  And  any 
such  corporation  shall,  at  any  time  when  re- 
quested by  the  Secretary  of  State,  file  an 
additional  statement,  under  oath  of  at  least 
two  of  its  officers,  showing  the  proportion 
of  its  property  used  and  business  transacted 
in  Michigan.  Every  corporation  subject  to 
the  provisions  of  this  section  which  shall 
neglect  or  fail  to  comply  with  its  require- 
ments, shall  be  subject  to  a  penalty  of  one 
thousand  dollars  for  every  month  that  it 
continues  to  transact  any  business  in  Michi- 
gan, without  complying  with  the  require- 
ments of  the  section,  to  be  recovered  by  ac- 
tion in  the  name  of  the  people  of  the  State 
of  Michigan  in  any  court  of  competent  juris- 
diction. No  foreign  corporation,  subject  to 
the  provisions  of  this  act,  shall  maintain 
any  action  in  this  State  upon  any  contract 
made  by  it  in  this  State  after  the  taking 
effect  of  this  act,  until  it  shall  have  fully 
complied  with  the  requirements  of  this  act, 
and  procured  a  certificate  to  that  effect  from 
the  Secretary  of  State.  Upon  the  compli- 
ance with  the  provisions  of  this  act,  such 
corporation  shall  be  permitted  to  carry  on 
business  in  this  State  for  the  time  set  forth 
in  its  original  charter  or  articles  of  associa- 
tion, unless  this  shall  be  for  a  greater  length 
of  time  than  is  contemplated  by  the  laws 
of  this  State,  in  which  event  the  time  and 
duration  shall  be  the  limit  of  time  set  out 
in  the  laws  of  this  State. 

For  former  law  on  this  subject,  see  Anno.  Corp. 
L.  (Vol.  II),  Mich.,  p.  20,  and  cases  cited. 

§  2.  Any  corporation  carrying  on  business 
in  this  State  in  violation  of  this  act  or 
which  shall  not  have  paid  the  franchise  fee 


as  prescribed  by  law,  shall  at  once  become 
and  be  indebted  to  the  State  of  Michigan)  in 
a  sum  equal  to  the  franchise  fee  prescribed 
by  law,  and  the  Attorney  General  may  insti- 
tute proceedings  in  an  action  of  assumpsit, 
or  debt,  in  any  court  of  competent  jurisdic- 
tion for  the  collection  of  such  sum. 

I  3.  No  such  corporation  having  appointed 
an  agent  in  Michigan  to  accept  service  of 
process  shall  have  power  to  revoke  or  annul 
such  appointment  unless  it  shall,  before  such 
revocation  shall  be  filed,  or  take  effect,  file 
notice  of  the  appointment  of  some  other 
person  in  this  State  as  such  agent;  and  in 
ease  of  the  death  or  removal  from  the  State 
of  any  agent  so  appointed,  without  the  ap- 
pointment of  any  other  person  to  act  as  such 
agent,  such  service  of  process  may  be  made 
upon  the  Secretary  of  State,  who  shall  im- 
mediately notify  the  corporation  thus  served 
by  mailing  such  notice  to  its  address. 

§  4.  No  such  foreign  corporation  shall  be 
permitted  to  transact  business  in  this  State 
unless  it  be  incorporated  in  whole,  or  in  part, 
for  a  purpose  or  object  for  which  a  corpora- 
tion may  be  formed  under  the  laws  of  Michi- 
gan, and  then  only  for  such  purpose  or  ob- 
ject. 

§  5.  Any  foreign  corporation  so  admitted 
to  carry  on  business  in  this  State  shall  be 
subject  to  any  and  all  provisions  of  statute 
requiring  the  filing  of  reports  by  corpora- 
tions of  this  State  organized  for  a  purpose 
for  which  such  foreign  corporation  shall 
have  been  admitted;  and  a  failure  to  file 
such  report  within  the  time  prescribed  shall 
be  sufficient  cause  for  revoking  the  right 
of  such  corporation  to  carry  on  business  in 
this  State,  which  revocation  may  be  de- 
clared by  any  court  of  competent  jurisdic- 
tion on  complaint  filed  by  the  Attorney 
General. 

§  6.  The  provisions  of  this  act  shall  not 
be  applicable  to  such  foreign  corporations  as 
are  permitted  to  do  business  in  this  State  by 
license  issued  by  the  Commissioner  of  In- 
surance, or  by  the  State  Treasurer  according 
to  the  provisions  of  law,  nor  shall  this  act 
be  construed  to  prohibit  any  sale  of  goods 
or  merchandise  which  would  be  protected  by 
the  rights  of  interstate  commerce. 

(Approved  June  6,  1901.) 

I  "        DECISIONS. 

(Include  89  N.  W.      .) 

Powers   of  officers. 

Where  one  suing  a  corporation,  to  hold  It  on 
transactions  with  its  vice-president,  produces  no 
evidence  of  any  authority  bestowed  by  the  cor- 
poration, upon  such  officer  to  engage  in  any  of 
the  transactions  out  of  which  the  claim  grew,  and 
produces  no  evidence  that  the  corporation  had 
ever  been  benefited  by  them,  or  had  ever  ratified 
his  actions  after  notice  of  them,  he  cannot  re- 
cover. Shavalier  v.  Grand  Eapids  Bark  &  Lumber 
Co.,      Mich.       ;  87  N.  W.  Eep.  212  (1901). 

Compensation  of  officers. 

A  member  and  officer  of  a  corporation  who  ren- 
ders   services   to    the   corporation    under   circum- 
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stances  which  indicate  that  the  corporation  had 
no  intention  of  paying  therefor,  and  that  he  had 
no  intention  at  the  time  of  charging  for  such 
services,  cannot  afterward  recover  compensation 
therefor.  Whittemore  v.  Kent  Scientific  Institute, 
Mich.       ;  87  N.  W.  Rep.  623  (1901). 

Lien  on  stock. 

A  corporation  to  whom  one  of  its  stockholders 
owes  a  debt  has,  under  Comp.  Laws,  §  7052,  a 
lien  on  his  stock,  and  this  lien  is  superior  to  that 
of  a  pledgee  of  the  stock.  Russel  Wheel  & 
Foundry  Co.  v.  Hammond,  Standlsh  &  Co., 
Mich      ;  89  N.  W.  Rep.  590  (1902). 

A  by-law  creating  a  lien  on  stock  for  debts  of 
the  stockholder  to  the  corporation  is  valid,  though 
not  binding  as  against  innocent  purchasers  for 
value.  Bronson  Electric  Co.  v.  Rheubottom,  122 
Mich.  608;  81  N.  W.  Rep.  563  (1900). 

Liability  of  stockholders. 

A  single  Judgment  creditor  may  maintain  a  bill 
to  enforce  stockholder's  liability  for  the  debts  of 
a  corporation  without  leave  of  court.  McBryan 
v.  Universal  Elevator  Co..  Mich.  ;  89  N.  W. 
Rep.  683  (1902). 

A  judgment  on  a  note  against  a  corporation  is 
not  conclusive  against  the  stockholders  thereof 
In  a  suit  to  enforce  stockholders'  liability  to  pay 
for  it,  and  they  can  avoid  its  effect  by  showing 
that  it  was  procured  by  fraud,  or  was  founded  in 
error.     Id. 

A  judgment  on  a  note  against  a  corporation,  con- 
sideration for  which  has  failed,  cannot  be  sus- 
tained in  a  suit  on  such  note  against  the  stock- 
holders to  hold  them  liable  therefor,  on  the  ground 
that  a  judgment  for  a  larger  amount  might  have 
been  recovered  against  the  corporation  as  rent.   Id. 

Original  incorporators,  who  have  made  a  false 
statement  as  to  the  amount  of  capital  stock  actu- 
ally paid  in,  cannot  escape  liability  therefor,  by 
transferring  their  stock  to  other  parties  immedi- 
ately after  executing  the  articles  of  incorpora- 
tion.    Id. 

Liability  for  excessive  dividends. 

Comp.  Laws  1897,  §  7057,  provides  that  capital 
stock  shall  not  be  withdrawn  or  refunded  to  stock- 
holders till  all  corporate  debts  for  which  the 
stock  is  liable  are  paid,  and  if  so  withdrawn  the 
stockholders  shall  be  held  liable,  in  an  action 
founded  on  the  statute,  to  corporate  creditors,  to 
the  amount  so  refunded  to  them  respectively. 
Under  this  statute  a  stockholder  in  an  insolvent 
corporation  who  has  received  dividends  therefrom 
Is  liable  to  creditors  thereof  to  the  amount  that 
such  dividends  impaired  or  reduced  the  capital 
stock  of  the  corporation.  American  Steel  &  Wire 
Co.  v.  Eddy,       Mich.       ;  89  N.  W.  Rep.  952  (1902). 

Comp.  Laws  1897,  §  7073,  which  provides  that 
preferred  stockholders  in  a  corporation  shall  be 
liable  for  corporate  debts  only  when  they  are  for 
labor  performed  for  the  corporation,  does  not 
exempt  such  preferred  stockholders  from  liability 
under  section  7057,  imposed  upon  stockholders  re- 
ceiving withdrawals  from  the  capital  stock.     Id. 

Liability;    effect    of   transfer   of    stock. 

Under  Comp.  Laws,  §  6136,  making  stockholders 
liable  individually  for  the  benefit  of  depositors 
of  a  bank,  it  is  the  actual  stockholders  at  the 
time  the  bank  suspends  who  are  meant.  The  lia- 
bility Is  not  limited  to  the  stockholders  of  record 
at  the  time  of  the  suspension,  but  stockholders 
who  have  previously  transferred  their  stock  for 
the  purpose  of  avoiding  liability  are  still  liable 
as  stockholders.  May  v.  McQuillan,  Mich.  : 
89  N.  W.  Rep.  45  (1902). 

Stock  subscriptions. 

Subscription  contracts  to  stock  In  a  corporation 
are  assignable,  since  when  a  person  signs  articles 
of  association  of  a  corporation,  the  subscription 
itself  constitutes  the  subscriber  a  stockholder,  and 
he  becomes  liable  to  pay  the  amount,  and  the  cor- 
poration becomes  liable  to  issue  the  stock  to  him 
upon  payment  of  the  amount.  It  is  a  mutual 
contract  and  such  rights  are  assignable.    Valentine 


v.   Berner  Springs  Water  Power  Co.,      Mich.       ; 
87  N.  W.  Rep.  370  (1901). 

An  agreement  whereby  a  company  undertakes 
to  build  a  factory  for  a  specified  sum,  In  con- 
sideration of  a  certain  subscription  for  which  stock 
in  a  corporation  to  be  formed  by  the  subscribers 
shall  be  issued,  is  a  contract  upon  which  the 
company,  having  fully  performed  on  its  part,  may 
sue  for  the  amount  of  the  subscription,  without 
waiting  until  all  the  stock  necessary  to  incorporate 
is  subscribed  and  paid.  Ada  Dairy  Co.  v.  Mears, 
123  Mich.  470;  82  N.  W.  Rep.  258  (1900). 

Increase  of  capital,  failure  to  record  res- 
olution. 

Where  all  the  stockholders  of  a  corporation 
were  present  at  a  meeting  at  which  a  resolution  to 
increase  the  capital  stock  was  regularly  adopted, 
and  money  was  paid  to  the  manager  to  cover  the 
cost  of  recording  the  same  in  the  offices  of  the 
secretary  of  state  and  county  clerk,  there  was  an 
increase  of  stock  de  facto,  and  a  purchaser  of 
stock  forming  part  of  such  increase,  having  par- 
ticipated in  the  affairs  of  the  corporation  for  more 
than  two  years,  cannot  repudiate  his  subscription, 
and  recover  from  the  officers  the  amount  paid  by 
him  for  his  stock,  because  of  a  failure  to  record 
such  resolution.  Hoeft  v.  Kock,  123  Mich.  171;  81 
N.  W.  Rep.  1070  (1900). 

Transfer  of   stock;   evidence. 

Where  a  transaction  Involving  exchange  of  stock 
In  a  corporation  for  land  Is  being  consummated, 
and  in  furtherance  thereof  the  stock  is  trans- 
ferred on  the  books  of  the  bank  before  the  deal 
is  closed,  such  transfer  is  not  conclusive  evidence 
of  ownership,  but  only  prima  facie  evidence.  May 
v.  McQuillan,      Mich.       ;  89  N.  W.  Rep.  45  (1902). 

Effect  of  setting  aside  transfer  of  stock. 

When  equity  sets  aside  a  transfer  by  a  corpora- 
tion of  its  stock  to  a  third  person  on  the  ground 
that  such  transfer  is  Invalid,  it  will  order  that  the 
consideration  which  he  paid  therefor  be  returned 
to  him.  Jones  v.  Green,  Mich.  ;  88  N.  W. 
Rep.  1047  (1901). 

When  equity  sets  aside  a  transfer  by  a  corpo- 
ration of  its  stock  to  a  third  person  on  the  ground 
that  such  transfer  Is  invalid,  the  Hen  which  it 
gives  for  the  consideration  paid  by  him  for  such 
stock  should  be  limited  to  the  stock  Itself  and 
should  not  be  extended  to  property  of  the  cor- 
poration.    Id. 

Frandnlent  transfer;  action  for  negli- 
gence. 
Before  one  who  claims  to  have  been  Injured 
through  'the  negligence  of  a  corporation  can  obtain 
satisfaction  out  of  Its  assets  fraudulently  trans- 
ferred to  another  corporation,  he  must  establish 
the  liability  of  the  transferrer  in  an  action  against 
it.  Chase  v.  Michigan  Telephone  Co..  121  Mich. 
631;  80  N.  W.  Rep.  717  (1899). 

Mortgage  to    officers. 

Where  officers  of  a  corporation  make  a  mortgage 
to  themselves  for  the  purpose  of  securing  an  al- 
leged debt  to  themselves  and  other  creditors,  such 
mortgage  is  not  sustainable  for  the  purpose  of 
protecting  other  creditors.  Macklem  v.  Fales, 
Mich.       ;  89  N.  W.  Rep.  581  (1902). 

Validity  of  mortgage. 

In  a  suit  brought  to  enjoin  a  corporation  from 
removing  timber  from  land  which  It  mortgaged 
to  secure  the  debt  of  an  individual,  on  the  ground 
that  the  security  Is  being  impaired,  strangers  to 
the  title  cannot  question  the  authority  of  the  cor- 
poration to  execute  the  mortgage.  Collins  v.  Rea, 
127  Mich.  273;  86  N.  W.  Rep.  811  (1901). 

Validity  of  mortgage,  who  may  question. 

That  a  mortgage  given  by  the  officers  of  a  cor- 
poration to  secure  certain  of  Its  outstanding  obli- 
gations was  not  strictly  within  the  terms  of  the 
resolution  of  the  stockholders  authorizing  a  mort- 
gage to  be  given,  the  resolution  evidently  con- 
templating a  new  loan,  can  be  taken  advantage  of 
only  by  the  corporation  or  its  stockholders;  there- 
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fore,  when  the  stockholders  see  fit  to  waive  the 
departure,  and  to  recognize  the  Instrument  as 
valid,  an  execution  creditor  of  the  corporation  1b 
not  In  position  to  raise  the  question,  when  brought 
in  as  a  party  defendant  upon  a  bill  to  foreclose 
the  mortgage.  Citizens'  State  Bank  v.  McGraft 
Lumber  Co.,  122  Mich.  573;  81  N.  W.  Eep.  567 
(1900). 

Mortgage  executed   without  notice  to  di- 
rectors. 

A  chattel  mortgage  covering  all  the  property  of 
a  corporation,  executed  under  authority  given  at 
a  special  meeting  at  which  only  two  of  the  four 
directors  were  present,  the  remaining  two  not 
having  been  notified  of  the  meeting,  is  invalid. 
Broughton  v.  Jones,  120  Mich.  462;  79  N.  W.  Bep. 
691  (1899). 

Securing:  directors  by  deed. 

The  fact  that  a  corporation  just  organized  se- 
cures a  director  for  advances  by  a  deed  to  its 
property,  and  also  gives  a  deed  to  the  same  prem- 
ises to  secure  the  bonus  givers,  before  it  has 
fairly  commenced  the  business  for  which  it  was 
organized,  does  not  constitute  the  failure  In  busi- 
ness contemplated  by  Act  No.  144,  Pub.  Acts 
1895,  §  6,  providing  that,  In  case  of  the  failure  of 
a  corporation,  bonus  givers  shall  become  creditors 
to  the  amount  contributed.  Moore  v.  Universal 
Elevator  Co.,  122  Mich.  48;  80  N.  W.  Bep.  1015 
(1899). 

A  deed  from  a  corporation,  absolute  on  Its  face, 
but  given  to  secure  advances  made  by  a  director, 
Is  a  mortgage,  and  the  corporation  may  convey  the 
property  In  payment  of  Its  debts,  subject  to  such 
mortgage,   If  valid.     Id. 

In  a  controversy  between  subscribers  to  a  bonus 
fund  for  a  corporation  and  ,a  stockholder  to  whom 
the  corporate  property  has  been  deeded  to  secure 
him  for  advances,  the  conditions  of  a  private  ar- 
rangement under  which  the  mortgagee  became  a 
stockholder  are  immaterial.     Id. 

Contracts  made  between  corporations  by 
one  officer  of  both. 

Where  one  who  was  an  agent  for  and  stock- 
holder in  each  of  two  corporations,  and  in  the 
making;  of  contracts  between  the  corporations 
acted  tor  each,  such  contracts  are  not  necessarily 
void,  and  if  it  can  be  clearly  shown  that  the  trans- 
actions were  fair,  open,  and  honest,  and  known 
to  the  officials  of  both  companies,  the  contracts 
will  be  sustained.  Aldine  Mfg.  Co.  v.  Phillips, 
Mich.        ;  88  N.  W.  Kep.  632  (1902). 

Contracts  with  stockholders. 

Where  a  stockholder  in  a  corporation  assigns 
part  of  his  stock  therein  to  certain  persons  in 
order  to  enable  them  to  be  directors  in  the  cor- 
poration, and  thereafter  makes  a  contract  with 
the  corporation  through  such  directors,  he,  in 
effect,  makes  a  contract  with  himself,  and  If  such 
contract  aims  at  a  profit  to  the  stockholder  mak- 
ing it,  it  is  fraudulent  as  to  the  corporation.  Jones 
v.  Green,      Mich.       ;  88  N.  W.  Eep.  1047  (1901). 

Effect  of  transfer  of  assets  of  corporation 
to  another. 

Where  one  corporation  acquires  In  good  faith,  by 
purchase,  all  of  the  property  and  franchises  of 
another  corporation  —  the  transaction  not  amount- 
ing to  a  consolidation  —  the  purchasing  corpora- 
tion is  not  liable  upon  the  obligations  of  the  seller, 
unless  made  so  by  statute  or  by  the  terms  of  the 
agreement.  Chase  v.  Michigan  Telephone  Co.,  121 
Mich.  631;  80  N.  W.  Bep.  717  (1899). 

The  mere  fact  that  a  corporation  has  sold  all 
Its  property  and  franchises  to  another  corpora- 
tion, owning  nearly  all  of  its  stock,  is  not  evi- 
dence that  any  of  the  stock  has  been  withdrawn 
or  refunded,  within  the  meaning  of  3  How.  Stat., 
§  4161c,  providing  that,  if  all  the  capital  stock 
shall  be  withdrawn  and  refunded  to  the  stock- 
holders before  payment  of  the  debts  of  the  cor- 
poration, they  shall  be  liable  to  creditors  for  the 
amount  refunded.     Id. 

[3  How.  Stat.,  $  4161c;  Anno.  Corp.  L.  Mich., 
p.  16.] 


Rlfflits  of  holder  of  stock  as  collateral. 

A  creditor  who  accepts  from  his  debtor  a  note 
for  the  amount  due,  payable  on  demand,  together 
with  shares  of  corporate  stock  assigned  as  col- 
lateral, obtains  no  more  than  the  shareholder's 
equity  in  the  stock,  though  he  agrees  by  parol  to 
forbear  bringing  suit  for  a  time  in  consideration 
of  its  receipt;  since  the  parol  agreement  being  in- 
competent to  be  shown  in  the  event  of  immediate 
suit  upon  the  note,  there  Is  no  sufficient  con- 
sideration for  the  assignment.  Bronson  Electric 
Co.  v.  Bheubottom,  122  Mich.  608;  81  N.  W.  Eep. 
563  (1900). 

Receiver,   who   may  be   appointed. 

A  creditor,  stockholder,  or  officer  of  a  corpora- 
tion may  be  appointed  as  receiver.  Moran  v. 
Wayne  Circuit  Judge,  125  Mich.  6;  83  N.  W.  Bep. 
1004  (1900).  Beported  in  N.  W.  Bep.  under  title 
Wayne  v.  Hosmer. 

When  appointed. 

A  receiver  cannot  be  appointed  for  a  corpora- 
tion in  a  suit  to  which  it  is  not  a  party.  Scripps 
v.  Crawford,  123  Mich.  173;  81  N.  W.  Eep.  1098 
(1900). 

Service    of    summons    on    corporation. 

Under  2  Comp.  Laws  1897,  §§  7056,  7066,  a  court 
acquires  no  jurisdiction  of  an  action  against  a 
manufacturing  corporation,  when  the  return  on  a 
summons  recites  that  service  was  made  on  an 
agent,  but  falls  to  state  that  he  was  an  agent  in 
charge  of  the  business  office  of  the  corporation,  as 
required  by  said  sections.  Toledo  Ice  Co.  v. 
Munger,  124  Mich.  4;  82  N.  W.  Eep.  663  (1900). 

Levy  of  assessments   on  members  of  cor- 
poration. 

A  by-law  giving  the  board  of  directors  of  a 
chamber  of  commerce  authority  to  fix  a  certain 
amount  as  annual  dues,  to  be  assessed  against 
members  for  the  purposes  of  the  association,  af- 
fords no  ground  for  compelling  the  directors,  at 
the  suit  of  a  judgment  creditor,  to  levy  an  assess- 
ment to  raise  funds  to  pay  a  claim,  where  the 
capital  stock  and  all  voluntary  assessments  have 
been  paid  in  full  by  the  members.  Johnson  Elec- 
tric Service  Co.  v.  Detroit  Chamber  of  Commerce, 
124  Mich.  115;  82  N.  W.  Bep.  795  (1900). 

Corporate    existence,   who    may    Question. 

The  right  to  question  the  validity  of  corporate 
existence  is  open  only  to  the  State.  Wyandotte 
Electric  Light  Co.  v.  City  of  Wyandotte,  124 
Mich.  43;  82  N.  W.  Eep.  821  (1900). 

Rights  of  creditors. 

One  who  holds  stock  only  as  security  for  a  debt 
has  an  interest  to  the  amount  of  his  claim  in  the 
stock  pledged  to  him,  and  indirectly  In  the  assets 
of  the  corporation,  and  so  has  the  right  to  an 
accounting  from  directors  for  mismanagement. 
Smith  v.  Smith,  Sturgeon  &  Co.,  125  Mich.  234; 
84  N.  W.  Bep.  144  (1900). 

Rights  of  director  -who  has  sold  stock. 

A  director  of  a  corporation,  having  sold  his 
stock,  has  no  standing  to  deny  the  validity  of  a 
directors'  meeting  on  the  ground  that  he  had  no 
notice  thereof,  where  no  member  of  the  corpora- 
tion has  found  any  fault  therewith.  Anderson 
Carriage  Co.  v.  Pungs,  127  Mich.  543:  86  N.  W. 
Eep.  1040  (1901). 

Amendment  of  articles. 

Act  No.  232,  Pub.  Acts  1885,  while  It  does  not 
In  express  terms  require  that  the  entire  capital 
stock  of  a  corporation  shall  be  subscribed  in  order 
that  the  corporation  may  have  the  articles  of  as- 
sociation amended  and  the  amendment  filed  and 
recorded,  orders  It  by  implication.  Continental 
Varnish  &  Paint  Co.  v.  Secretary  of  State,  Mich. 
;  87  N.  W.  Eep.  901  (1901). 

Taxation  of  corporate  stock. 

Shares  of  stock  in  a  foreign  corporation  owned- 
by  a  resident  of  Michigan  may  be  taxed  to  him 
In  this  State,  though  the  corporation  is  taxed  in 
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the  State  of  Its  domicile  upon  all  of  Its  capital 
stock,  and  though  the  owners  of  such  stock  are 
not  required  In  such  State  to  pay  any  taxes 
thereon.  Bacon  v.  Board  of  State  Tax  Commis- 
sioners, 126  Mich.  22;  85  N.  W.  Eep.  307  (1901). 

The  fact  that  shares  of  stock  in  domestic  cor- 
porations whose  property  is  taxed  in  this  State 
are  by  1  Comp.  Laws  1897,  §  3831,  subd.  7,  ex- 
pressly exempted  from  taxation,  does  not  render 
the  provisions  of  subdivision  9,  that  shares  of 
stock  in  foreign  corporations  shall  be  taxed,  ob- 
noxious to  article  14,  section  11,  of  the  State 
Constitution,  which  requires  that  general  taxes 
shall  be  levied  according  to  a  uniform  rule,  It  be- 
ing competent  for  the  legislature  to  place  domestic 
corporations  and  foreign  corporations  in  different 
classes  for  the  purpose  of  taxation.    Id. 

Comp.  Laws  1897,  §  3831,  subd.  9,  placing  a 
tax  on  the  stock  of  foreign  corporations  when 
owned  by  citizens  of  Michigan,  is  not  unconsti- 
tutional as  in  contravention  of  article  4,  section  1, 
of  the  United  States  Constitution,  which  provides 
that  "  full  faith  and  credit  shall  be  given  in  each 
State  to  the  public  acts,  records,  and  judicial  pro- 
ceedings of  every  other  State,"  since  that  pro- 
vision is  not  to  be  given  an  effect  which  would 
forbid  each  State  to  legislate  with  reference  to 
its  own  jurisdiction.     Id. 

Taxation  of  street  railway. 

Under  Comp.  Laws  1897,  §  3831  (subd.  16,  §  8, 
Tax  Law),  the  personal  property  of  a  street  rail- 
way company  shall  be  assessed  in  the  township, 
village,  or  city  where  its  principal  business  office 
is  situated.  This  includes  the  track,  road,  bridge, 
rolling  stock,  and  franchise  of  the  corporation,  and 
these  should  be  assessed  in  accordance  with  the 
above  rule.  City  of  Detroit  v.  Donovan,  Mich. 
;  86  N.  W.  Bep.  1032  (1901). 


Consolidation;  rights  of  creditors. 

Where  one  corporation,  in  consideration  of  stock 
and  bonds  of  another  corporation  issued  to  the 
stockholders  and  bondholders  of  the  former  to  re- 
place its  stock  and  bonds  which  were  surrendered 
and  canceled,  no  money  being  paid,  transfers  all 
Its  property  and  business  to  that  other  corpora- 
tion, such  transaction  must  be  considered  as  a 
consolidation  as  far  as  creditors  of  the  former 
corporation  are  concerned,  and  the  latter  corpora- 
tion becomes  liable  for  the  debts  of  the  former. 
Shadford  v.  Detroit,  T.  &  A.  A.  B.  B.,  Mich. 
;  89  N.  W.  Bep.  960  (1902). 

A  corporation  composed  of  an  actual  consolida- 
tion of  other  corporations,  which  has  received  and 
retains  ail  the  property  of  such  other  corporations, 
cannot,  when  sued  thereon,  deny  its  liability  on  a 
debt  due  by  one  of  such  former  corporations,  on 
the  ground  that  the  consolidation  by  which  it  was 
formed  was  illegal.     Id. 

A  corporation  formed  by  the  consolidation  of 
other  corporations,  and  receiving  all  their  prop- 
erty, is  liable  for  the  debts  of  such  corporations, 
and  when  sued  thereon  cannot  relieve  Itself  from 
this  liability  by  showing  that  the  original  debtor 
corporation  was  insolvent,  and  that  therefore  the 
creditor  was  not  injured  by  the  consolidation.    Id. 

Sale  of  property  of  telephone  company. 

Under  3  How.  Stat.,  §  4904e,  authorizing  corpo- 
rations to  alienate  their  property,  a  telephone 
company  owning  a  franchise  from  a  city  for  the 
use  of  its  streets  may  sell  the  same  to  another 
corporation  organized  for  the  same  purposes,  with- 
out first  obtaining  the  consent  of  the  city.  Mich- 
igan Telephone  Co.  v.  City  of  St.  Joseph,  121 
Mich.  502;  80  N.  W.  Eep.  383  (1899). 

[Stat.,  §  4904e;  Anno.  Corp  L.  Mich.,  p.  37.] 
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CHAPTER  84. 

Legalizing  Extension  of  Corporate  Exist- 
ence. 

AN  ACT  to  legalize,  in  certain  cases,  pro- 
ceedings for  extending  the  period  of  cor- 
porate existence  of  corporations. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Minnesota: 

§  1.  That  in  any  case  where  a  corporation 
created  by  and  under  the  laws  of  this  state 
shall  within  the  period  of  its  corporate  ex- 
istence as  originally  denned,  have  heretofore 
initiated  proceedings  authorized  by  law  for 
the  extension  of  its  corporate  existence,  and 
said  proceedings  have  been  regularly  taken 
and  consummated,  except  that  the  original 
period  of  corporate  existence  had  expired 
prior  to  the  filing  and  recording  of  the  reso- 
lution of  extension  required  by  law  in  the 
office  of  the  Secretary  of  State  and  in  the 
office  of  the  Register  of  Deeds  of  the  proper 
county,  and  prior  to  the  making  of  the  news- 
paper publication  of  such  resolution,  as  re- 
quired by  law,  the  said  proceedings  are 
hereby  in  all  such  cases  legalized  and  de- 
clared to  be  as  valid  as  though  such  resolu- 
tion had  been  filed  and  recorded  in  the  office 
of  the  Secretary  of  State,  and  in  the  office 
of  such  Register  of  Deeds,  and  published 
as  required  by  law,  before  the  original  cor- 
porate term  had  expired.  Provided,  that  the 
provisions  of  this  act  shall  not  apply  to  any 
action  or  proceeding  now  pending  in  any  of 
the  courts  of  this  state. 

§  2.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 

(Approved  March  26,  1901.) 
16 


CHAPTER  87. 

Dividends   of  Corporations  not  for  Profit. 

AN  ACT  to  amend  section  2921  of  the  Gen- 
eral Statutes  of  1894,  relating  to  dividends 
of  corporations  other  than  those  for  pecu- 
niary profit. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Minnesota: 

§  1.  That  section  two  thousand  nine  hun- 
dred and  twenty-one  (2921)  of  the  General 
Statutes  1894,  be  amended  so  as  to  read  as 
follows: 

"  §  2921.  No  dividend  or  distribution  of 
property  among  the  members  or  stockhold- 
ers is  lawful  until  the  dissolution  of  the 
corporation  except  dividends  upon  the  capi- 
tal stock  out  of  the  net  annual  receipts  after 
payment  of  all  outstanding  indebtedness." 

§  2.  This  act  shall  take  effect  and  be  in 
force  from'  and  after  its  passage. 

<Approved  March  26,  1901.) 


CHAPTER  99. 

Publication,  of   Articles   of   Incorporation. 

AN  ACT  to  amend  section  2594  of  chapter 
34  of  the  General  Statutes  of  1894,  relat- 
ing to  the  publication  of  articles  of  incor- 
poration. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Minnesota: 

§  1.  That  section  2594  of  chapter  34  of 
the  General  Statutes  of  1894  be,  and  the 
same  is  hereby,  amended  so  as  to  read  as 
follows: 

§  2594.  Said  articles  shall  contain: 

First.  The  name  of  the  corporation,  the 
general  nature  of  the  business,  and  the  prin- 
cipal place,  if  any,  of  the  transacting  of  the 
same. 

Second.  The  time  of  commencement  and 
the  period  of  continuance  of  said  corpora- 
tion. 

Third.  The  amount  of  capital  stock  of  said 
corporation,  and  how  to  be  paid  in. 

Fourth.  The  highest  amount  of  indebted- 
ness or  liability  to  which  said  corporation 
shall  at  any  time  be  subject. 

Fifth.  The  names  and  places  of  residence 


MINNESOTA. 


Pools,  trusts,  and  conspiracies. 


of  the  persons  forming  such  association  for 
incorporation. 

Sixth.  The  names  of  the  first  board  of 
directors,  and  in  what  officers  or  persons  the 
government  of  the  corporation  and  manage- 
ment of  its  affairs  shall  he  vested,  and  when 
the  same  are  elected. 

Seventh.  The  number  and  amount  of 
shares  in  the  capital  stock  of  said  corpora- 
tion. 

And  shall  be  published  in  a  legal  news- 
paper published  at  the  capital  of  the  state, 
or  in  the  county  where  such  corporation  is 
organized.  If  publication  be  made  in  a  daily 
newspaper,  two  publications  on  successive 
days  shall  be  a  sufficient  publication.  If 
the  publication  be  made  in  a  weekly  news- 
paper, publication  for  two  successive  weeks 
therein  shall  be  a  sufficient  publication. 
Upon  filing  an  affidavit  of  proof  of  such  pub- 
lication in  the  office  of  the  secretary  of 
state,  the  persons  named  in  such  articles 
shall  thereupon  become  a  corporation,  with 
the  authority  and  powers  in  this  chapter 
granted. 

See  Anno.  Corp.  L.  (Vol.  IV),  Minn.,  p.  7. 

§  2.  This  act  shall  take  effect  and  be  in 
force  from  and  after  the  passage  thereof. 

(Approved  March  28,  1901.) 

CHAPTER  194. 

Pools,  Trusts,  and  Conspiracies. 

AN  AOT  preventing  and  restraining  opera- 
tions of  pools,  trusts  and  conspiracies. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Minnesota: 

§  1.  Every  pool,  trust,  agreement,  combi- 
nation, confederation  or  understanding,  con- 
spiracy or  combination  entered  into  or  cre- 
ated or  organized  by  any  corporation  organ- 
ized under  the  laws  of  this  or  any  other 
state,  or  any  partnership  or  individual  or 
other  association  of  persons  whatsoever  with 
any  other  corporation,  partnership,  individ- 
ual or  any  other  person  or  association  of 
persons  to  regulate,  control  or  fix  the  price 
of  any  article  or  articles  of  manufacture, 
mechanism,  merchandise,  commodity,  con- 
venience or  repair,  or  any  product  of  mining 
of  any  kind  or  class,  or  any  article  or  thing 
of  any  class  or  kind  bought  and  sold  or  to 
maintain  said  price  or  prices  when  so  regu- 
lated, determined  or  fixed,  and  all  agree- 
ments, combinations,  confederations  or  con- 
spiracies or  pools  made,  created,  entered 
into  or  organized  by  any  corporation,  part- 
nership, individual  or  association  of  indi- 
viduals to  fix  the  amount  or  limit  the  quan- 
tity of  any  article  or  thing  whatsoever,  or 
of  any  article  of  manufacture,  mechanism, 
commodity,  convenience  or  repair,  or  any 
product  of  any  class  or  kind  of  mining,  are 
hereby  declared  illegal.    If  any  two  or  more 


persons  or  corporations,  who  are  engaged  in 
buying  or  selling  any  article  of  commerce, 
manufacture,  mechanism,  merchandise,  com- 
modity, convenience,  repair,  any  product 
of  mining  or  any  article  or  thing  what- 
soever, shall  enter  into  any  pool,  trust, 
agreement,  combination,  confederation,  as- 
sociation or  understanding  to  control  or 
limit  the  trade  in  any  such  article  or  thing; 
or  to  limit  competition  in  such  trade  by  re- 
fusing to  buy  from  or  sell  to  any  other  per- 
son or  corporation  any  such  article  or  thing 
aforesaid  for  the  reason  that  such  other 
person  or  corporation  is  not  a  member  of  or 
party  to  such  pool,  trust,  combination,  con- 
federation, association  or  understanding;  or 
shall  boycott  or  threaten  any  person  or  cor- 
poration for  buying  from  or  selling  to  any 
other  person  or  corporation  who  is  not  a 
member  of  or  a  party  to  such  pool,  trust, 
agreement,  combination,  confederation,  as- 
sociation or  understanding,  any  such  article 
or  thing  aforesaid,  it  shall  be  a  violation  of 
this  act. 

§  2.  The  several  district  courts  of  this 
state  are  hereby  invested  with  jurisdiction 
to  prevent  and  restrain  any  corporation, 
partnership,  individual  or  association  of  in- 
dividuals from  entering  into  any  combina- 
tion, pool,  agreements  in  the  forms  of  trusts, 
confederation,  conspiracy  or  understanding, 
declared  illegal  by  this  act  or  any  other  law 
of  this  state  relative  to  pools,  trusts, 
conspiracies  and  unlawful  combinations. 
And  it  shall  be  the  duty  of  the  attorney 
general  and  of  the  county  attorneys  of  each 
county  to  institute  proceedings  in  equity  or 
law  to  prevent  and  restrain  all  violations  of 
this  act  and  of  any  other  law  concerning 
pools,  trusts  and  conspiracies  and  unlawful 
combinations.  Such  proceedings  may  be  by 
way  of  petition,  setting  forth  the  case  and 
praying  that  such  violation  be  enjoined  or 
otherwise  prohibited.  When  the  parties  com- 
plained of  shall  have  been  duly  notified  of 
such  petition  the  court  shall  proceed  as  soon 
as  may  be  to  the  hearing  and  determination 
of  the  case,  and  pending  such  petition  and 
before  final  decree  the  court  may  at  any 
time  make  such  temporary  restraining  order 
or  prohibition  as  shall  be  deemed  just  in  the 
premises. 

§  3.  Whenever  it  shall  appear  to  the  court 
before  which  any  such  proceeding  under  this 
act  may  be  pending  that  the  ends  of  justice 
require  that  other  parties  should  be  brought 
before  the  court,  and  the  court  may  cause 
them  to  be  summoned,  whether  they  reside 
in  the  district  in  which  the  court  is  held  or 
not;  and  subpcenas  and  summons  may  be  in 
proceedings  under  this  act  served  by  the 
sheriff  of  any  county  in  any  place  in  this 
state  and  the  same  shall  be  valid. 

§  4.  Any  person  injured  in  his  business  or 
property  by  any  other  person  or  corporation 
by  reason  of  anything  forbidding  [forbid- 
den] or  declared  to  be  unlawful  by  this  act 
may   sue  therefor  in   any  district  court  iD 
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this  state  in  which  the  plaintiff  resides,  sub- 
ject to  change  of  venue  as  in  other  cases 
provided,  and  shall  recover  threefold  the 
damages  by  him  sustained  and  the  cost  of 
suit,  including  a  reasonable  attorney's  fee. 

§  5.  It  is  hereby  expressly  declared  to  be 
the  intent  of  this  act  not  to  repeal  any  for- 
mer act  or  part  thereof  on  the  subject  of 
pools,  trusts,  conspiracies  and  unlawful  com- 
binations, and  except  the  same  be  in  direct 
and  irreconcilable  conflict  herewith  and  is 
hereby  declared  to  be  the  only  expressed 
purpose  of  this  act  to  provide  an  additional 
remedy  for  the  control  and  restraint  of  pools, 
trusts  and  conspiracies  in  restraint  of  trade 
and  unlawful  combinations. 

§  6.  That  labor  organizations  shall  not  be 
termed  trusts  under  this  act. 

§  7.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 

(Approved  April  10,  1901.) 

CHAPTER  206. 

Fees  of  Corporation  on  Piling  Articles. 

AN  ACT  to  amend  the  title  and  section  one 
(1)  of  chapter  two  hundred  and  twenty-five 
(225)  of  the  General  Laws  of  one  thousand 
eight  hundred  and  eighty-nine  (1889), 
known  as  section  thirty-three  hundred  and 
ninety-one  (3391)  of  the  General  Statutes 
of  eighteen  hundred  and  ninety-four 
(1894),  being  an  act  entitled  "  An  act  re- 
quiring the  payment  of  fees  into  the  state 
treasury  by  corporations  upon  filing  arti- 
cles of  association  or  upon  increase  of 
capital  stock." 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Minnesota: 

§  1.  That  the  title  of  chapter  two  hundred 
and  twenty-five  (225)  of  the  General  Laws 
of  one  thousand  eight  hundred  and  eighty- 
nine  (1SS9),  be  and  the  same  is  hereby 
amended  so  as  to  read  as  follows:  "An  act 
requiring  the  payment  of  fees  into  the  state 
treasury  by  corporations  upon  filing  articles 
of  association  or  upon  increase  of  capital 
stock,  or  upon  renewal  of  the  term  of  its 
corporate  existence." 

§  2.  That  section  one  (1)  of  chapter  two 
hundred  and  twenty-five  (225)  of  the  Gen- 
eral Laws  of  one  thousand  eight  hundred 
and  eighty-nine  (1889),  known  as  section 
thirty-three  hundred  and  ninety-one  (3391) 
of  the  General  Statutes  of  eighteen  hundred 
and  ninety-four  (1894),  be  and  the  same  is 
-hereby  amended  so  as  to  read  as  follows: 

§  1.  That  no  corporation  or  association, 
other  than  those  formed  for  religious,  edu- 
cational, social  or  charitable  purposes,  and 
"building  and  loan  societies,  and  corporations 
for  the  manufacture  of  butter,  cheese,  or 
other  dairy  products,  and  workmen's  co- 
operative associations,  and  township  mutual 
fire  insurance  companies,  shall  hereafter  be 
created  or  organized  under  the  laws  of  this 


state,  unless  the  persons  named  as  corpora- 
tors therein  shall,  at  or  before  the  filing  of 
the  articles  of  association  or  incorporation, 
or  the  resolution  renewing  the  term  of  its 
corporate  existence,  pay  into  the  state  treas- 
ury the  sum  of  fifty  dollars  for  the  first 
fifty  thousand  dollars,  or  fraction  thereof, 
of  the  capital  stock  of  such  corporation  or 
association,  and  the  further  sum  of  five  dol- 
lars for  every  additional  ten  thousand,  or 
fraction  thereof,  of  its  capital  stock. 

For  former  law,  see  Anno.  Corp.  L.  (Vol.  IV), 
Minn.,  p.  22. 

§  3.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 

(Approved  April  10,  1901.) 

CHAPTER  207. 

Extension  of  Corporate  Existence. 

AN  ACT  to  provide  for  the  extension  of  the 
term  of  corporations,  and  to  repeal  sec- 
tion thirty-four  hundred  (3400)  of  the  Gen- 
eral Statutes  of  one  thousand  eight  hun- 
dred and  ninety-four  (1894). 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Minnesota: 

§  1.  Any  corporation  heretofore  or  here- 
after organized  under  any  law  of  this  state, 
may  renew  the  terms  of  its  corporate  ex- 
istence from  time  to  time  for  a  further  term 
not  exceeding  at  any  one  time  the  term 
originally  limited  therefor,  by  adopting  a 
resolution  expressing  such  proposed  renewal 
by  a  two-thirds  (2-3)  vote  of  all  of  its  mem- 
bers, shareholders  or  stockholders  present 
and  voting  at  any  regular  meeting  of  such 
corporation  or  at  any  special  meeting  called 
for  that  purpose,  and  clearly  specifying 
such  purpose. 

§  2.  When  any  such  resolution  for  a  re- 
newal shall  be  so  adopted,  the  same  shall 
not  take  effect  until  a  copy  of  such  resolu- 
tion, duly  certified  by  the  president  and  sec- 
retary of  such  corporation  under  its  cor- 
porate seal,  if  it  have  one,  shall  have  been 
filed,  published  and  recorded  in  the  same 
manner  as  is  provided  for  the  filing,  publi- 
cation and  recording  of  original  articles  of 
incorporation. 

§  3.  This  act  shall  not  apply  to  corpora- 
tions heretofore  or  hereafter  organized  un- 
der title  one  (1)  of  chapter  thirty-four  (34) 
of  the  General  Statutes  of  one  thousand 
eight  hundred  and  ninety-four  (1894). 

§  4.  Section  thirty-four  hundred  (3400)  of 
the  General  Statutes  of  one  thousand  eight 
hundred  and  ninety-four  (1894)  is  hereby  re- 
pealed. 

For  section  repealed,  see  Anno.  Corp.  L.  (Vol. 
IV),  Minn.,  p.  23. 

§  5.    This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 
(Approved  April  10,  1901.) 
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CHAPTER  245. 

Receipt  of  State  Treasurer  to  be  Filed. 

AN  ACT  to  amend  section  three  thousand 
three  hundred  and  ninety-three  (3393)   of 
|    the  General  Statutes  of  the  State  of  Min- 
;    nesota  for  1894,  relating  to  corporations. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Minnesota: 

§  1.  That  section  three  thousand  three 
hundred  and  ninety-three  (3393)  of  the  Gen- 
eral Statutes  of  the  State  of  Minnesota  for 
1894,  be  and  the  same  is  hereby  amended  so 
as  to  read  as  follows: 

§  3393.  It  shall  be  the  duty  of  every  cor- 
poration or  association  hereafter  organized, 
or  which  shall  hereafter  increase  its  capital 
stock,  to  file  with  the  secretary  of  state,  at 
the  time  of  filing  the  articles  of  association 
or  instrument  evidencing  such  increase,  a 
duplicate  receipt  of  the  state  treasurer,  for 
the  payments  herein  required  to  be  made, 
which  receipt  in  duplicate  it  is  hereby  made 
the  duty  of  the  treasurer  to  furnish.  Pro- 
vided that  none  of  the  provisions  of  this  act 
shall  apply  to  any  manufacturing  corpora- 
tion or  association  whose  articles  provide 
that  its  functions  shall  be  limited  to  manu- 
facturing and  to  business  essential  thereto, 
or  to  mining  any  stone  quarry  or  the  quarry- 
ing, manufacturing  or  marketing  of  any  kind 
of  stone,  or  for  raising  or  improving  live 
stock  or  for  cultivating  or  improving  farms, 
garden  or  horticultural  lands,  growing  sugar 
beets,  or  for  canning  fruits  or  vegetables  or 
to  local  telephone  companies  connecting 
towns  or  villages  of  less  than  two  thousand 
inhabitants. 

See  Anno.  Corp.  L.  (Vol.  X)x  Minn.,  p.  22. 

§  2.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 

(Approved  April  11,  1901.) 

CHAPTER  301. 

Rights  of  Electric  Corporations  on  Public 
Highways. 

AN  ACT  relating  to  the  powers  of  the  cer- 
tain corporation,  in  the  matter  of  the 
transmission  of  electric  energy  or  current 
for  heat,  light  and  power  purposes,  over 
public  highways,  and  otherwise. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Minnesota: 

§  1.  Any  person,  persons  or  corporations 
now  or  hereafter  organized  for  the  purpose 
of  improving,  developing  or  using  water 
power  for  heat,  light,  or  power  purposes,  or 
any  corporation  now  or  hereafter  organized 
for  the  purpose  of  developing,  generating 
or  using  electric  energy  or  currents  for  heat, 
light  or  power  purposes,  otherwise  than  by 


water  power,  is  hereby  authorized  to  ac- 
quire the  right  of  way  over,  through,  under 
or  across  any  lands  needed  for  the  erection 
of  poles  or  posts,  the  sustaining  of  wires 
and  fixtures  thereon,  the  construction  of 
subways,  conduits  for  the  use,  passage  or 
operation  of  wires,  and  may  acquire  all  nec- 
essary sites  and  grounds  for  shops  and  other 
buildings,  requisite  to  the  proper  carrying 
on  of  the  business  of  developing,  generating 
and  transmitting  electric  energy  or  currents 
for  light,  heat  and  power  purposes;  and  to 
such  ends  shall  have  and  enjoy  the  right 
of  eminent  domain  and  to  condemn,  take 
and  use  private  property  for  right  of  way, 
for  the  erection  of  poles,  the  sustaining  of 
wires  and  fixtures  thereon,  the  construction 
of  subway  conduits  and  lands  for  sites  of 
shops  and  other  buildings  and  the  use  of 
the  same;  provided,  however,  that  the  ac- 
quisition of  private  property  by  condemna- 
tion for  any  of  said  purposes  shall  be  gov- 
erned by  and  be  in  accordance  with  the  pro- 
visions of  sections  2621  and  2632,  inclusive, 
of  the  General  Laws  of  1894  of  this  state, 
so  far  as  the  same  may  be  applicable 
thereto. 

§  2.  Any  corporation  referred  to  or  con- 
templated by  section  1  of  this  act  shall  have 
and  enjoy  the  right  to  use  the  public  roads 
and  highways  in  this  state  for  the  purpose 
of  erecting  poles  or  posts  on  or  along  the 
same  to  sustain  their  wires  and  fixtures, 
and  transmit  electric  currents  thereon  for 
the  purposes  named  in  section  one  of  this 
act;  provided,  that  the  same  shall  be  so  lo- 
cated as  in  no  way  to  interfere  with  the 
safety  and  convenience  of  ordinary  travel 
along  or  over  the  said  road  or  highways. 
And  provided,  further,  that  in  the  construc- 
tion and  maintenance  of  such  lines  such 
corporations  shall  be  subject  to  reasonable 
regulations  to  be  imposed  by  the  super- 
visors of  any  township  or  the  governing 
body  of  the  village  or  city  wherein  said 
road  or  highway  may  be  situated. 

§  3.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 

(Approved  April  13,  1901.) 

CHAPTER  310. 

Hours  of  Labor. 

AN  ACT  to  provide  for  limiting  the  hours 
of  daily  service  of  laborers,  workmen  and 
mechanics  employed  upon  public  works 
or  of  work  done  for  the  state  of  Minne- 
sota, providing  for  the  insertion  of  certain 
stipulations  in  contracts  of  public  works; 
imposing  penalties  for  violation  of  the  pro- 
visions of  this  act,  and  providing  for  the 
enforcement  thereof. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Minnesota: 

§  1.  The  service  of  all  laborers,  workmen 
and  mechanics  employed  upon  any  public 
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works  of,  or  work  done  for  the  .State  of 
Minnesota,  whether  said  work  is  done  by 
contract  or  otherwise,  shall  be,  and  is  hereby 
limited,  and  restricted  to  eight  hours  in  any 
one  calendar  day;  and  it  shall  be  unlawful 
for  any  officer  of  the  state,  or  any  person 
acting  for  or  on  behalf  thereof,  or  any  con- 
tractor or  sub-contractor  for  any  part  of  any 
public  works  of,  or  work  done  for  such 
state,  or  any  persons,  corporation,  or  asso- 
ciation whose  duty  it  shall  be  to  employ  or 
to  direct  and  control  the  services  of  such 
laborers,  workmen  or  mechanics,  or  who 
has  in  fact  the  direction  or  control  of  the 
services  of  such  laborers,  workmen  or  me- 
chanics to  require  or  permit  them  or  any  of 
them  to  labor  more  than  eight  hours  in  any 
one  calendar  day  and  except  in  cases  of  ex- 
traordinary emergency  caused  by  fire,  flood 
or  danger  to  life  and  property,  and  except 
to  work  upon  public,  military  or  naval 
works  or  defenses  in  time  of  war,  except 
in  cases  of  employment  of  labor  in  agri- 
cultural pursuits,  provided  that  nothing 
herein  contained  shall  be  construed  to  apply 
to  employment  of  labor  on  work  now  in 
progress,  whether  contracted  for  or  not. 

§  2.  Each  and  every  contract  to  which  the 
State  of  Minnesota  is  hereinafter  a  party, 
and  every  contract  made  for,  or  on  behalf 
of  the  said  state,  which  contract  may  involve 
the  employment  of  laborers,  workmen  or 
mechanics,  shall  contain  a  stipulation  that 
no  laborer,  workman  or  mechanics  in  the 
employ  of  the  contractor  or  any  sub-con- 
tractor doing  or  contracting  to  do  any  part 
of  the  work  contemplated  by  the  contract, 
shall  be  required  or  permitted  to  work  more 
than  eight  hours  in  any  one  calendar  day, 
except  in  cases  of  extraordinary  emergency 
caused  by  fire,  flood  or  danger  to  life  or 
property,  and  except  to  work  upon  public, 
military  or  naval  work,  or  defenses  in  time 
of  war,  and  except  in  cases  of  employment 
of  labor  in  agricultural  pursuits,  and  each 
and  every  such  contract  shall  stipulate  a 
penalty  for  such  violation  of  the  stipulation 
directed  by  this  act,  of  ten  (10)  dollars  for 
each  laborer,  workman  or  mechanic,  for 
each  and  every  calendar  day  in  which  he 
shall  labor  more  than  eight  hours,  and  the 
inspector  or  officer,  or  person  whose  duty 
it  shall  be  to  see  that  the  provisions  of  any 
such  contract  are  complied  with,  shall  re- 
port to  the  proper  officer  of  such  state,  all 
violations  of  the  stipulation  in  this  act,  pro- 
vided for  in  each  and  every  such  contract, 
and  the  amount  of  the  penalties  stipulated 
in  any  such  contract  shall  be  withheld  by 
the  officer  or  person  whose  duty  it  shall  be 
to  pay  the  moneys  due  under  such  contract, 
whether  the  violations  for  which  such  pen- 
alties were  imposed  by  contractor,  his 
agents  or  employes,  or  any  sub-contractor, 


his  agents  or  employes,  no  person,  on  be- 
half of  the  State  of  Minnesota  shall  rebate 
or  permit  any  penalty  imposed  under  any 
stipulation  herein  provided  for,  unless  upon 
a  finding  which  he  shall  make  up  and  cer- 
tify that  such  penalty  was  imposed  by  rea- 
son of  an  error  of  fact.  Nothing  in  this  act 
shall  be  construed  to  authorize  the  collec- 
tion of  said  penalty  from  the  state.  This 
act  shall  not  apply  to  any  contract  work 
done  for  any  town  or  county  in  this  state. 

§  3.  Any  officer  of  the  State  of  Minne- 
sota, or  any  person  acting  for,  or  on  behalf 
thereof,  who  shall  violate  the  provisions  of 
this  act  shall  be  deemed  guilty  of  a  misde- 
meanor, and  be  subject  to  a  fine  or  impris- 
onment, or  both,  at  the  discretion  of  the 
court,  the  fine  not  to  exceed  five  hundred 
dollars  ($500),  nor  the  imprisonment  more 
than  one  year.  Nothing  in  this  act  shall  be 
construed  to  apply  to  work  or  labor  in  con- 
structing or  repairing  roads  or  highways. 

§  4.  All  acts  and  parts  of  acts  inconsist- 
ent with  this  act  are  hereby  repealed. 

§  5.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 

(Approved  April  13,  1901.) 

CHAPTER  347. 

Capital  Stock. 

AN  ACT  to  amend  section  two  thousand 
seven  hundred  and  ninety-seven  (2797)  of 
the  General  Statutes  of  one  thousand  eight 
hundred  and  ninety-four  (1894),  relating 
to  corporations. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Minnesota: 

§  1.  That  section  2727  of  the  General 
Statutes  of  1894,  be  amended  so  as  to  read 
as  follows: 

"  §  2797.  Capital  stock — par  value  of 
shares. —  The  amount  of  capital  stock  in 
any  such  corporation  shall  in  no  case  be 
less  than  ten  thousand  dollars,  and  shall  be 
divided  into  shares  of  not  less  than  one 
dollar  nor  more  than  one  hundred  dollars 
each;  except  that  the  capital  stock  of  mu- 
tual building  and  loan  associations  may,  be 
divided  into  shares  of  two  hundred  dollars 
each,  and  the  capital  stock  and  number  of 
shares  may  be  increased  at  any  regular  or 
special  meeting  of  the  stockholders." 

See  Anno.  Corp.  L.  (Vol.  IY),  Minn.,  p.  13,  and 
cases  cited. 

§  2.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 

(Approved  April  13,  1901.) 
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Ch.    4.  Listing  capital  stock  and  franchises. 

23.  Legalizing  proceedings  for  change  of  cor- 
porate name. 

CHAPTER,  4. 
Listing  Capital  Stock  and  Franchises. 
AN  ACT  to  amend  section  one  thousand  five 
hundred  and  sixteen  (1516)  of  the  General 
Statutes  of  1894,  relating  to  taxation  and 
designated  "  place  of  listing  personal  prop- 
erty." 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Minnesota: 

§  1.  That  section  one  thousand  five  hun- 
dred and  sixteen  (1516)  of  the  General  Stat- 
utes of  one  thousand  eight  hundred  and 
ninety-four  (1894)  relating  to  taxation,  such 
section  be  (ing)  entitled  "  place  of  listing 
personal  property "  be  and  the  same  is 
hereby  amended  so  as  to  read  as  follows: — 

§  1516.  Place  of  Listing  Personal  Property. 
Personal  property,  except  such  as  is  re- 
quired in  this  act  to  be  listed  and  assessed 
otherwise,  shall  be  listed  and  assessed  in  the 
county,  town  or  district  where  the  owaer  or 
agent  resides.  The  capital  stock  and  fran- 
chises of  corporations  and  persons,  except  as 
may  be  otherwise  provided,  shall  be  listed 
and  taxed  in  the  county,  town  or  district 
where  the  principal  office  or  place  of  busi- 
ness of  such  corporation  or  person  is  located 
in  this  state;  if  there  be  no  principal  office 
or  place  of  business  in  this  state,  then  at  the 
place  in  this  state  where  any  such  corpora- 
tion or  person  transacts  business.  The  per- 
sonal property  pertaining  to  the  business  of 
a  merchant  or  of  a  manufacturer  shall  be) 
listed  in  the  town  or  district  where  his  busi- 
ness is  carried  on. 

Provided,  however,  that  all  logs  and  timber 
cut  from  lands  in  this  state  and  designed  to 
be  transported  out  of  this  state  shall  be  taxed 
within  this  state  as  follows:  All  such  logs 
and  timber  shall  be  assessed  and  taxed  in 
the  county,  and  in  the  taxing  district  of  such 
county,  where  the  same  are  found  on  the 
first  day  of  May  of  each  year.  All  taxes  so 
levied  and  assessed  on  such  logs  and  timber 
shall  be  paid  into  the  different  funds  of  said 
county  and  the  taxing  districts  therein  and 
the  state  the  same  as  other  taxes  are  paid. 
All  taxes  levied  and  assessed  against  logs 
and  timber  above  described  shall  be  a  lien 
upon  such  logs  and  timber  upon  and  against 
which  they  are  assessed,  and  such  logs  and 
timber  shall  not  be  removed  beyond  the 
borders  of  this  state  until  all  said  taxes  are 
paid  in  full. 

§  2.  All  acts  and  parts  of  acts  inconsistent 
herewith  are  hereby  repealed. 


§  S.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 

(Approved  March  11,  1902.) 

CHAPTER  23. 

Legalizing  Proceedings  for  Change  of 
Corporate   Name. 

AN  ACT  to  legalize  in  certain  cases  proceed- 
ings for  changing  the  name  of  private 
corporations. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Minnesota: 

§  1.  That  in  any  case  where  there  has  been 
heretofore  an  attempted  change  in  the  name 
of  any  private  corporation  under  any  of  the 
general  laws  of  this  state,  and  the  corpora- 
tion so  attempting  to  change  its  name  has 
adopted  a  resolution  expressing  such  pro- 
posed change  of  name  by  a  two-thirds  (2-3) 
vote  of  all  its  stockholders  present  and  vot- 
ing at  any  regular  meeting  of  such  corpora- 
tion or  at  any  special  meeting  called  for  that 
purpose,  and  clearly  specifying  the  same  and 
outlining  the  proposed  amendment,  and  filing 
and  publishing  such  resolution  in  the  manner 
provided  by  law  for  filing  and  publishing  its 
original  articles,  and  has  in  fact  proceeded  as 
such  corporation,  under  the  new  name  as- 
sumed by  them,  to  transact  and  carry  on  its 
business,  and  in  pursuit  thereof  has  in  good 
faith  received  and  transferred  by  convey- 
ance, to  or  from  such  body  corporate,  in  such 
new  corporate  name,  any  property,  real  or 
personal,  such  attempted  change  of  name  of 
such  corporation  is  hereby  legalized  and  de- 
clared a  valid  and  effectual  change  of  such 
name  from  and  after  the  time  of  the  actual 
filing  and  publishing  of  such  resolution  as 
aforesaid;  and  any  and  all  conveyances  of 
property,  real  or  personal,  in  good  faith  and 
lawful  form,  made  to  or  by  any  such  corpo- 
ration under  such  new  corporate  name,  are 
hereby  legalized  and  declared  as  valid  and 
effectual  for  the  purposes  intended  thereby, 
as  if  such  name  had  been  originally  in  all 
things  legally  assumed  by  such  corporation. 

§  2.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 

■(Approved  March  11,  1902.) 

DECISIONS. 

(Include  89  N.  W.      .) 

Powers    of    corporation    limited    by    arti- 
cles. 

The  powers  of  a  corporation  and  the  purposes 
for  which  It  is  organized  must  be  determined  by 
the  articles  of  incorporation,  and  it  can  exercise 
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no  powers  other  than  those  therein  specified,  and 
such  as  may  be  incidental  thereto.  Gould  v. 
Fuller,  79  Minn.  414;  82  N.  W.  Rep.  673  (1900). 

Ultra  vires  acts;  who  may  complain. 

If  conduct  on  the  part  of  organizers  and  subse- 
quent acts  of  a  corporation  In  engaging  in  ultra 
vires  transactions  amount  to  a  fraud,  the  State 
only  can  complain  thereof,  private  individuals  not 
injuriously  affected  thereby  cannot  complain. 
Senour  Mfg.  Co.  v.  Church  Paint  &  Mfg.  Co.,  81 
Minn.  294;  84  N.  W.  Eep.  109  (1900). 

Powers  of  officers;  letters  by  manager. 

Where  a  contract  is  made  through  correspond- 
ence It  does  not  follow,  as  a  matter  of  law,  that 
the  Individual  signature  of  the  person  who  is 
president  and  manager  of  the  corporation  to  let- 
ters is  conclusive  that  he  acts  in  his  individual 
capacity.  He  may  sign  his  individual  name  with 
an  intent  and  purpose  to  bind  the  corporation,  and 
in  such  case  his  acts  would  do  so.  If  relied  upon 
by  the  other  contracting  party.  Towers  v.  Stevens 
Cattle  Co.,  83  Minn.  243;  86  N.  W.  Rep.  88  (1901). 

Powers  of  officers;  notes  given  by  man- 
ager. 

A  president  and  general  manager  of  a  corpora- 
tion, who  possesses  and  exercises,  with  the  assent 
of  the  corporation,  general  and  unrestricted 
charge  and  control  of  the  management  of  its  af- 
fairs and  Is  the  sole  stockholder  thereof,  has  im- 
plied authority  to  borrow  money  to  pay  and  dis- 
charge maturing  debts  and  obligations  of  the 
corporation,  and  to  make  and  deliver  for  that  pur- 
pose its  promissory  notes.  Africa  v.  Duluth  News 
Tribune  Co.,  82  Minn.  283;  84  N.  W.  Rep.  1019 
(1901). 

A  promissory  note  of  a  corporation  made  by  an 
officer  thereof  to  himself  as  payee  Is  presump- 
tively invalid,  but  such  presumption  may  be  re- 
butted by  proof  that  the  note  was  in  part  made 
In  the  business  and  for  the  use  and  benefit  of  the 
corporation.     Id. 

Directors'  liability;  unauthorized  busi- 
ness. 

Directors  of  a  corporation  formed  and  organized 
under  the  provisions  of  Gen.  Stat.  1894,  §§  2805- 
2826,  inclusive,  who  authorize  and  assent  to  the 
engagement  by  the  corporation  in  an  ultra  vires 
business  which  results  In  its  Insolvency,  are  liable 
under  Gen.  Stat.  1894,  §  2825,  jointly  and  sever- 
ally, for  all  debts  of  the  corporation  thereafter 
contracted  by  it.  Citizens'  State  Bank  of  Kenyon 
v.  Story  Specialty  Mfg.  Co.,  84  Minn.  408;  87  N. 
W.  Rep.  1016  (1901). 

[Gen.  Stat.  1894,  §§  2805-2826;  Anno.  Corp.  L. 
(first  supplement),  Minn.,  pp.  15-20  inclusive.] 

Mortgage  to  directors. 

A  mortgage  on  the  property  of  a  corporation, 
made  by  the  directors,  who  were  creditors,  to 
themselves  as  individuals,  to  secure  their  debt,  Is 
void  as  to  creditors  of  the  corporation,  and  a  re- 
ceiver of  the  corporation  appointed  in  consequence 
of  Its  Insolvency  may  maintain  an  action  as  repre- 
sentative  of  the  creditors  to  have  the  mortgage 
set  aside.  Taylor  v.  Mitchell,  80  Minn.  492;  83  N. 
W.  Rep.  418  (1900). 

Preference  to  directors;  evidence  of  in- 
solvency. 

Directors  of  an  insolvent  corporation,  who  are 
also  its  creditors,  cannot,  by  taking  advantage  of 
their  fiduciary  relation,  secure  to  themselves  a 
preference  over  other  creditors.  Taylor  v.  Mitchell, 
80  Minn.  492;  83  N.  W.  Rep.  418  (1900). 

On  an  issue  of  Insolvency  the  corporate  books, 
reports,  and  accounts  are  competent  evidence 
against  the  directors  of  a  corporation  who  are 
seeking  to  take  advantage  of  their  fiduciary  rela- 
tion by  securing  to  themselves  a  preference  over 
other  directors.     Id. 

Purchases  by  director  at  public  sale  of 
corporate   property. 

The  relation  of  directors  to  their  corporation  Is 
essentially  a  fiduciary  one,  and,  upon  sound  princi- 
ples of  public  policy,  they  are,  as  a  general  rule, 


Inhibited  from  purchasing  for  their  own  benefit 
the  property  of  the  corporation,  very  much  as  a 
trustee  is  disqualified  from  purchasing  for  his 
own  advantage  the  property  of  his  cestui  que 
trust.  But  where  the  title,  possession,  and  con- 
trol of  all  of  the  property  of  the  corporation  are 
in  an  assignee  or  receiver,  who  by  order  of  the 
court,  and  subject  to  its  approval,  offers  the  prop- 
erty at  public  sale,  a  directoi  who  has  interests 
to  protect  may,  in  good  faith,  purchase  at  such 
sale  the  property  for  his  sole  benefit,  the  trans- 
action however  being  jealously  scrutinized  by  the 
court.  Janney  v.  Minneapolis  Industrial  Exposi- 
tion, 79  Minn.  488;  82  N.  W.  Rep.  984  (1900). 
Note   to    president   as   payee;    ratification. 

No  acts  of  the  president  of  a  corporation  with 
respect  to  a  note  executed  In  behalf  of  the  cor- 
poration by  him  and  in  which  he  is  named  as 
payee,  such  as  partial  payment  with  funds  of  the 
corporation,  bind  the  corporation  as  a  ratification 
of  the  unauthorized  execution  of  the  note  or  other- 
wise. Porter  v.  Winona  &  Dakota  Grain  Co.,  78 
Minn.  210;  80  N.  W.  Rep.  965  (1899). 

A  negotiable  promissory  note  executed  in  behalf 
of  a  corporation  by  its  president,  and  in  which  he 
is  named  as  payee,  is  prima  facie  void  as  to  such 
corporation,  and  the  burden  is  upon  the  holder 
to  show  that  it  is  in  fact  the  obligation  of  the 
corporation.  This  burden  is  not  sustained  by 
showing  that  it  was  made  payable  to  the  order  of 
the  president  at  the  request  of  the  holder.     Id. 

Stock  assessments. 

The  provisions  of  Laws  1899,  chap.  272,  as  to 
assessing  stockholders  to  pay  the  indebtedness  of 
the  corporation,  apply  to  actions  begun  before  its 
enactment  if  no  prior  proceedings  have  been  taken 
therein  to  enforce  the  liability  of  the  stockholders. 
Potts  v.  St.  Paul  Athletic  Park  Assn.,  84  Minn. 
217;  87  N.  W.  Rep.  604  (1901). 

[Laws  1899,  chap.  272;  Anno.  Corp.  L.  (first 
supplement),  Minn.,  p.  43.] 

Laws  1899,  chap.  272,  authorizing  an  assess- 
ment on  stockholders  of  an  insolvent  corporation, 
is  constitutional.  London  &  N.  W.  L.  M.  Co.  v. 
St.  Paul  P.  I.  Co.,  84  Minn.  144;  86  N.  W.  Rep. 
872  (1901). 

[Laws  1899,  chap.  272;  Anno.  Corp.  L.  (first 
supplement),  Minn.,  p.  43  et  seq.] 

Findings  of  fact  on  which  to  base  an  order  of 
assessment  under  Laws  1899,  chap.  272,  entitled 
an  "  Act  to  provide  for  the  better  enforcement 
of  the  liability  of  stockholders  of  corporations," 
are  unnecessary.  Straw  &  Ellsworth  Mfg.  Co.  v. 
Kilbourne  Boot  &  Shoe  Co.,  80  Minn.  125;  83  N. 
W.  Rep.  36  (1900). 

[Laws  1899,  chap.  272;  Anno.  Corp.  L.  (first 
supplement),  Minn.,  p.  43  et  seq.] 

Section  5  of  Laws  1899.  chap.  272,  relating 
to  the  enforcement  of  the  liability  of  stockholders 
of  corporations,  does  not  deprive  a  person  when 
sued  for  the  amount  assessed  on  each  share  from 
showing,  if  he  can,  that  he  is  not  a  stockholder,  or 
that  he  is  not  the  holder  of  so  large  an  amount 
of  stock  as  is  alleged,  or  that  he  has  a  claim 
against  the  corporation  which  in  law  or  equity  he 
may  be  entitled  to  set  off  as  against  the  claim  or 
judgment  in  assessment;  or  he  may  make  any 
other  defense  which  is  personal  to  himself.     Id. 

Collection  of  the  amount  assessed  on  stock 
under  Laws  1899,  chap.  272,  relating  to  the  en- 
forcement of  liabilities  of  stockholders,  can  be 
enforced  wherever  the  stockholders  are  found.    Id. 

In  a  proceeding  under  sections  2  and  3  of  chap- 
ter 272,  Laws  1899,  to  enforce  the  liability  of 
stockholders,  the  court  having  obtained  jurisdic- 
tion over  the  corporation,  the  shareholders  are 
within  the  jurisdiction  of  the  court  in  which  the 
proceeding  is  instituted,  so  far  as  is  necessary  for 
a  determination  of  all  the  questions  specified  in 
section  3,  and  the  decision  is  binding  upon  stock- 
holders who  are  not  before  the  court  otherwise 
than  by  virtue  of  their  membership  In  the  cor- 
poration. Id. 
Unpaid  subscriptions;  creditor's   action. 

Under  the  provisions  of  Gen.  Stat.  1894,  chap. 
76,   §   5897,   authorizing  actions  against  insolvent 
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corporations  (after  judgment  and  execution  re- 
turned unsatisfied)  to  sequestrate  their  property 
and  recover  unpaid  subscriptions  of  stock,  such 
action  may  be  brought  by  the  assignee  of  such 
judgment,  as  well  as  by  the  judgment  creditor 
himself.  Argall  v.  Sullivan,  83  Minn.  71;  85  N.  W. 
Eep.  931  (1901). 

[Gen.  Stat.  1894,  chap.  76,  §  5897;  Anno.  Corp. 
L.  (first  supplement),  Minn.,  p.  40.] 

Restriction  on  membership. 

The  right  to  membership  in  a  corporation  may 
be  restricted  by  express  provision  of  Its  charter, 
although  it  is  organized  under  Gen.  Stat.  1878, 
chap.  34,  tit.  2.  Bllen  v.  Band,  77  Minn.  110;  79 
N.  W.  Bep.  606  (1899). 

[Gen.  Stat.  1878,  chap.  34,  tit.  2;  Anno.  Corp. 
L.   Minn.,   p.  12.] 

Residence   of   stockholders;   presumption. 

A  corporation  organized  under  the  laws  of  the 
State  will  be  presumed,  until  the  contrary  ap- 
pears, to  have  a  sufficient  percentage  of  its  share- 
holders who  are  citizens,  so  as  to  allow  it  to  ac- 
quire real  property  under  Gen.  Stat.  1894,  §  5876. 
Northwestern  Telephone  Exchange  Co.  v.  Chicago, 
M.  &  St.  P.  By.  Co.,  76  Minn.  334;  79  N.  W.  Eep. 
815   (1899). 

[Gen.  Stat.  1894,  §  5876;  Anno.  Corp.  L.  (first 
supplement),  Minn.,  p.  38.] 

Stockholders'     liability;     nonmannfactnr- 
ing  business. 

The  fact  that  the  promoters  and  organizers  of 
a  corporation  intended  and  contemplated  that  the 
corporation  should  carry  on  and  conduct  a  non- 
manufacturing  business  when  completely  organ- 
ized, and  Intentionally  withheld  a  statement  of 
such  contemplated  nonmanufacturing  business 
from  its  articles  of  association,  and  limited  the 
purposes  of  the  corporation  solely  to  manufactur- 
ing for  the  purpose  of  avoiding  the  personal  lia- 
bility of  stockholders,  and  the  further  fact  that 
such  nonmanufacturing  business  was  subsequent 
to  the  organization  of  the  company  in  fact  en- 
gaged in,  did  not  change  the  character  of  the  cor- 
poration, nor  subject  the  stockholders  to  personal 
liability  for  corporate  debts.  Senour  Mfg.  Co.  v. 
Church  Paint  &  Mfg.  Co.,  81  Minn.  294;  84  N.  W. 
Eep.  109  (1900). 

Stockholders'  liability;  who  may  enforce. 

In  proceedings  to  enforce  the  personal  liability 
of  stockholders  for  the  debts  of  the  corporation, 
the  articles  of  association  are  the  sole  criterion 
as  to  the  purposes  for  which  the  corporation  was 
formed.  Senour  Mfg.  Co.  v.  Church  Paint  &  Mfg. 
Co.,  81  Minn.  294;  84  N.  W.  Eep.  109  (1900). 

Stockholders'  liability;  directors  may  en- 
force. 

Directors  of  a  corporation  who  are  also  its  cred- 
itors may  enforce  the  constitutional  liability  of  Its 
stockholders  for  the  payment  of  their  debts. 
Janney  v.  Minneapolis  Industrial  Exposition,  79 
Minn.  488;  82  N.  W.  Eep.  984  (1900). 

Judgment    by    default,    attack    by    stock- 
holders. 

A  judgment  against  a  corporation  secured  by 
default  may  be  attacked  by  the  stockholders  In  a 
supplemental  suit  to  recover  under  Gen.  Stat. 
1894,  chap.  76,  upon  their  stockholdings,  for  fraud 
or  collusion.  Town  of  Hinckley  v.  Kettle  Elver 
B.  E.  Co.,  80  Minn.  32;  82  N.  W.  Eep.  1088  (1900). 

[Gen.  Stat.  1894,  chap.  76;  Anno.  Corp.  L.  Minn., 
p.  30  et  seq.] 

A  judgment  obtained  In  an  action  against  a 
corporation  is  conclusive  upon  the  stockholders 
thereof  as  to  the  amount  of  the  judgment,  and 
their  consequent  liability  therefor.     Id. 

Stockholders,  actions  against,  for  benefit 
of  creditors. 

The  equity  rule  that  where  one  of  many  parties 
having  a  common  Interest  In  a  trust  fund  success- 
fully prosecutes  proceedings  to  collect  It  for  the 
benefit  of  all  interested  in  It,  he  Is  equitably  en- 


titled to  reimbursement  for  his  reasonable  ex- 
penses in  the  premises  out  of  the  fund  before  its 
division,  applies  to  an  action  to  enforce  stock- 
holders' liability,  where  the  action  is  so  prosecuted 
by  one  creditor  for  the  benefit  of  all.  Such  cred- 
itor Is  entitled  to  an  allowance  for  attorney's  fees. 
Helm  v.  Smith-Fee  Co.,  79  Minn.  297;  82  N.  W. 
Eep.  639  (1900). 

Where  two  principal  stockholders  have  become 
personal  sureties  for  the  payment  of  corporate 
bonds,  and  also  have  pledged  individual  property 
for  their  payment,  their  liability  thereon  does  not 
become  an  asset  of  the  corporation,  to  be  ex- 
hausted before  recourse  can  be  had  upon  the  other 
stockholders  under  provisions  of  chap.  76,  Gen. 
Stat.  1894.  Winthrop  Nat.  Bank  v.  Minneapolis 
Terminal  Elevator  Co.,  77  Minn.  329;  79  N.  W. 
Eep.  1010  (1899). 

[Gen.  Stat.  1894,  chap.  76;  Anno.  Corp.  L.  (first 
supplement),  Minn.,  p.  38.] 

In  an  action  to  enforce  stockholders'  liability, 
under  Gen.  Stat.  1894,  chap.  76,  the  court  will  not 
determine  the  liability  of  certain  stockholders  on 
their  personal  guaranty  of  the  corporate  bonds. 
Id. 

In  an  action  against  the  stockholders  of  an  in- 
solvent corporation  to  enforce  the  payment  of  the 
corporation  debts,  the  defendants  are  estopped,  as 
against  creditors,  to  assert  that  they  are  not  stock- 
holders because  they  were  not  in  fact  eligible  to 
membership  in  the  corporation.  Blien  v.  Band, 
77  Minn.  110;  79  N.  W.  Eep.  606  (1899). 

A  claim  against  an  insolvent  of  a  stockholder 
therein  is  not  a  proper  counterclaim  In  an  action 
brought  by  a  judgment  creditor,  under  the  pro- 
visions of  Gen.  Stat.  1894,  chap.  76,  to  enforce  the 
stockholder's  liability.  Such  a  claim  should  be 
presented  by  petition  or  complaint  filed  in  the 
original  action.  Helm  v.  Smith-Fee  Co.,  76  Minn. 
328;  79  N.  W.  Eep.  313  (1899). 

[Gen.  Stat.  1894,  chap.  76;  Anno.  Corp.  L.  (first 
supplement),  Minn.,  p.  38.] 

Statute     of    limitations;     actions     against 

stockholders. 

The  filing  of  complaints  In  an  action  by  cred- 
itors against  an  insolvent  corporation  tolls  the 
statute  of  limitations,  both  as  to  it  and  its  stock- 
holders. London  &  N.  W.  A.  M.  Co.  v.  St.  Paul 
P.  I.  Co.,  84  Minn.  144;  86  N.  W.  Bep.  872  (1901). 

Contribution   by    stockholders. 

Where  stockholders  in  a  corporation  guaranteed 
its  paper,  and  on  insolvency  of  the  corporation 
took  up  the  paper,  and  one  paid  more  than  his 
share,  he  cannot,  in  his  own  name,  and  for  his 
own  benefit,  file  a  claim  against  the  corporation 
for  the  full  amount  of  the  note,  upon  the  ground 
that  the  other  members  are  insolvent,  and  that  he 
alone  is  responsible  for  the  full  amount  due. 
Helm  v.  Smith-Fee  Co.,  76  Minn.  328;  79  N.  W. 
Eep.   313   (1899). 

Agents  of  foreign  corporation;  service  of 
process;    constitutionality. 

Laws  1895,  chap.  332,  requiring  foreign  corpora- 
tions to  appoint  agents  resident  within  the  State 
for  service  of  process,  was  not  intended  by  the 
legislature  as  a  prohibition  against  the  transac- 
tion of  business  within  the  State  by  foreign  cor- 
porations except  upon  compliance  with  the  terms 
thereof,  but  was  passed  solely  for  the  purpose  of 
providing  a  method  of  obtaining  jurisdiction  of 
such  corporations  in  the  courts  of  the  State  by 
the  service  of  summons  or  other  process  in  actions 
or  proceedings  in  which  such  corporation  is  a 
party.  Tolerton  &  Stetson  Co.  v.  Ferguson,  84 
Minn.  497;  88  N.  W.  Bep.  19  (1901). 

[Laws  1895,  chap.  332;  Anno.  Corp.  L.,  Minn., 
p.  47.] 

The  legislature  has  the  power  and  authority  to 
Imnnse  limitations  and  restrictions,  not  repugnant 
to  the  Constitution  and  laws  of  the  United  States, 
as  conduions  precedent  to  the  right  of  foreign 
corporations  to  do  business  within  Minnesota,  and 
when  such  limitations  and  restrictions  are  im- 
posed by  proper  legislation  It  is  the  duty  of  the 
courts  to  uphold  them.  Id. 
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Decisions. 


Foreign     corporations;    validity    of     con- 
tracts. 

A  foreign  corporation  doing  business  in  Minne- 
sota without  first  complying  with  the  provisions 
of  Laws  1899,  chap.  68,  cannot  maintain  an  action 
in  the  courts  of  Minnesota  upon  any  contract  or 
demand  growing  out  of  such  unlawful  business, 
nor  will  compliance  by  it  with  the  statute,  after 
the  making  of  any  such  contract  or  after  the 
commencement  of  an  action  thereon,  remove  the 
bar  of  the  statute,  which  closes  the  doors  of  the 
courts  of  Minnesota  to  foreign  corporations  doing 
business  in  the  State  in  defiance  of  its  laws.  G. 
Heilman  Brewing  Co.  v.  Piemeisl,  Minn.  ;  88 
Minn.  441  (1901). 

Foreign       corporation;       jurisdiction       of 
State  courts. 

Under  Gen  Stat.  1894,  §  5200,  where  a  cause  of 
action  against  a  foreign  corporation  arises  in  an- 
other State,  the  courts  of  Minnesota  cannot  ac- 
quire jurisdiction  of  the  corporation  in  the  action, 
unless  it  has  property  of  some  substantial  value 
within  the  State,  which  is  of  a  character  to 
justify  a  reasonable  probability  that  the  creditor 
can  secure  something  from  a  sale  thereof  that 
can  be  applied  as  a  payment  on  his  demand. 
Strom  v.  Montana  Central  Ry.  Co.,  81  Minn.  346; 
84  N.  W.   Rep.  46  (1900). 

[Gen.  Stat.  1894,  §  5200;  Anno.  Corp.  L.  (first 
supplement),   Minn.,  p.  33.] 

Taxation. 

The  real  and  personal  property  of  domestic  cor- 
porations is  to  be  assessed  and  taxed  precisely  as 
is  property  of  the  same  character  held  or  owned 
by  a  private  party.  State  v.  St.  Paul  Trust  Co., 
76  Minn.  423;  same  case  under  title  Blmund  v. 
St.  Paul  Trust  Co.,  79  N.  W.  Rep.  543  (1899). 


No  part  of  the  capital  stock  of  the  companies  or 
associations  whose  property  is  listed  for  taxation 
under  §  1530,  Gen.  Stat.  1894,  is  taxable  as  such, 
where  the  value  of  its  real  property  or  of  its 
personal  property,  or  the  aggregate  value  of  both 
taken  together,  exceeds  the  market  value  of  Its 
capital  stock.     Id. 

Profits  made  by  agent. 

A  managing  agent  of  a  corporation  who,  without 
disclosing  the  fact  to  his  employer,  makes  profits 
In  the  business  use  of  the  name  and  credit  of  the 
corporation,  and  outside  of  its  corporate  authority, 
is  liable  to  the  corporation  therefor.  Goodhue 
Farmers'  Warehouse  Co.  v.  Davis,  81  Minn.  210; 
83  N.  W.  Rep.  531  (1900). 

Reports   of  corporations. 

Where  the  State  has  the  legal  right,  through  its 
officers,  to  call  upon  corporations  or  companies 
for  information  as  to  their  business,  they  cannot 
be  permitted  to  determine  for  themselves  whether 
they  will  answer  or  not,  on  the  ground  that  it  is 
not  possible  for  them  so  to  do.  It'  is  their  duty 
in  such  cases  to  answer  candidly  so  far  as  reason- 
ably possible,  and  to  state  facts  which  they  claim 
excuse  them  for  not  answering  more  fully.  State 
v.  United  States  Express  Co.,  81  Minn.  87;  83  N. 
W.  Rep.  465  (1900). 

Service   of  process. 

Under  Gen.  Stat.  1894,  §  5203,  substituted  ser- 
vice of  process  in  civil  actions  against  domestic 
corporations  may  be  had,  where  the  officers  may 
be  within  the  State,  but  not  known  or  accessible 
to  service.  Town  of  Hinckley  v.  Kettle  River 
E.  R?  Co.,  80  Minn.  32;  82  N.  W.  Rep.  1088  (1900). 

[Gen.  Stat.  1894,  §  5203;  Anno.  Corp.  L.  (first 
supplement),  Minn.,  p.  34.] 
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porations to  be  filed. 
48.  Exemption  of  taxation  of  manufactories. 
88.  Trusts  and  combinations. 


CHAPTER  45. 

Fees  for  Filing;  Charters  of  Foreign  Cor- 
porations to  be  Filed. 

AN  ACT  to  fix  certain  fees  to  be  charged 
in  the  office  of  secretary  of  state  and  re- 
quiring foreign  corporations  doing  busi- 
ness in  this  state  to  file  a  copy  of  their 
charter  in  the  office  of  secretary  of  state. 

§  1.  Be  it  enacted  by  the  Legislature  of 
the  State  of  Mississippi,  That  the  follow- 
ing fees  shall  be  charged  in  the  office  of  the 
secretary  of  state,  to  wit: 

For  commission  of  each  notary  public, 
$5.00. 

For  commission  of  each  commissioner  of 
deeds,  $10.00. 

For  recording  charter  of  a  corporation  for 
literary,  religious,  benevolent,  fraternal  or 
scientific  purposes,  and  not  for  pecuniary 
profits,  directly  or  indirectly,  $3.00. 

For  recording  charter  of  each  domestic 
corporation  for  profit,  when  the  capital  stock 
does  not  exceed  $10,000,  $20.00. 

Same,  when  capital  stock  exceeds  $10,000 
and  does  not  exceed  $30,000,  $40.00. 

Same,  when  capital  stock  exceeds  $30,000 
and  does  not  exceed  $50,000,  $60.00. 

Same,  when  capital  stock  exceeds  $50,000, 
the  fee  shall  be  one-tenth  of  one  per  cent., 
provided  that  no  fee  for  recording  any 
charter  shall  be  more  than  $250.00. 

For  recording  each  amendment  to  charter 
for  profit,  $5.00. 

For  each  certified  copy  of  a  domestic 
charter,  $10.00. 

For  each  certified  copy  of  a  foreign 
charter,  $10.00. 

For  filing  articles  of  consolidation,  $25.00. 

For  filing  other  articles  of  agreement  be- 
tween corporations,  $20.00. 

For  filing  each  charter  of  a  foreign  cor- 
poration, $15.00. 

For  certificate  of  official  character  of  an 
officer  or  ex-officio,  $2.00. 

§  2.  That  every  company  or  corporation 
for  profit  incorporated  under  or  by  virtue  of 
the  laws  of  any  government  or  of  any  other 
state  or   territory,   now  or   hereafter  doing 


business  in  this  state,  shall  file  in  the  office 
of  the  secretary  of  state  a  copy  of  its 
charter  or  articles  of  incorporation,  or  in 
case  such  company  or  corporation  is  incor- 
porated merely  by  a  certificate,  then  a  copy 
of  such  certificate,  duly  certified  and  au- 
thenticated. Said  charters,  articles  of  in- 
corporation or  certificates  so  to  be  filed 
shall  be  duly  certified  by  the  president,  sec- 
retary or  secretaries  or  other  chief  execu- 
tive of  such  corporation,  and  by  attaching 
thereto  the  corporate  seal,  and  the  secretary 
of  state,  upon  the  payment  of  fees  provided 
in  this  act,  shall  give  certificate  that  said 
corporation  has  filed  a  copy  of  its  charter 
or  articles  of  incorporation  as  required  by 
this  act,  and  any  foreign  corporation  which 
shall  not  file  a  copy  of  its  charter  or  certifi- 
cate or  articles  of  incorporation  as  provided 
in  this  act  within  ninety  days  after  its 
passage  shall  be  liable  to  a  fine  of  not  less 
than  one  hundred  dollars. 

§  3.  This  act  shall  not  be  construed  as  re- 
pealing any  charge  made  in  the  office  of 
secretary  of  state  under  existing  laws  for 
any  service  not  specified  herein. 

§  4.  That  this  act  shall  not  apply  to  in- 
surance companies,  and  is  not  to  be  taken 
or  construed  to  change  or  modify  the  laws 
which  are  directly  applicable  to  that  char- 
acter of  corporations. 

§  5.  That  this  act  shall  take  effect  and  be 
in  force  from  and  after  its  passage. 

(Approved  March  9,  1900.) 


CHAPTER  48. 

Exemption  of  Taxation  of  Manufactories. 

AN  ACT  to  encourage  manufactories  and 
other  new  enterprises  by  granting  five 
years  exemption  from  taxation. 

§  1.  Be  it  enacted  by  the  Legislature  of 
the  State  of  Mississippi,  That  all  factories 
or  plants  of  the  kind  hereinafter  named, 
which  are  now  in  course  of  establishment 
or  which  shall  hereafter  be  established  in 
this  state  before  the  first  day  of  January, 
1910,  shall  be  exempt  from  all  state,  county 
and  levee  taxation  for  a  period  of  five  years, 
viz.:  All  factories  for  working  cotton,  jute, 
ramie,  wool,  silk,  furs  or  metals;  all  fac- 
tories for  manufacturing  machinery,  imple- 
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ments  or  articles  of  use  in  a  finished  state 
and  ready  for  consumer's  use  without  ad- 
ditional process  of  labor;  all  factories  for 
making  wagons,  carriages,  buggies,  clothing 
or  shoes  complete;  all  factories  for  making 
barrels  or  boxes  complete,  whether  coopered 
or  loose,  ready  for  transportation,  and  all 
creameries. 

§  2.  Any  exemption  under  the  provisions 
of  this  act  shall  commence  from  the  date 
of  the  charter,  if  the  factory,  establishment 
or  enterprise  be  owned  by  a  corporation; 
and  if  an  individual  enterprise,  from  the 
date  of  the  commencement  of  the  work.  A 
person  or  corporation  claiming  exemption 
from  taxation  under  this  act  shall  apply  in 
writing  to  the  auditor  of  public  accounts, 
giving  full  information  as  to  the  property 
proposed  to  be  exempted,  the  kind  of  articles 
to  be  manufactured,  and  the  auditor,  with 
the  written  advice  of  the  attorney  general, 
shall  determine  whether  the  property  is  ex- 
empt. The  auditor  shall  notify  the  chancery 
clerk  of  the  county  in  which  such  factory 
or  enterprise  may  be  located,  in  writing,  of 
his  decision  in  the  premises,  stating  the 
property  to  be  exempted  and  the  date  when 
the  exemption  begins  and  ends,  and  the 
chancery  clerk  shall  record  such  statement 
in  a  book  to  be  kept  in  his  office  for  the 
purpose;  and  the  auditor  shall  record  and 
preserve,  in  a  record  to  be  kept  for  such 
purpose  in  his  office,  all  opinions  so  ren- 
dered by  him  and  statements  furnished  to 
the  chancery  clerk  relative  to  such  exemp- 
tions. 

§  3.  The  provisions  in  this  act  shall  in 
no  wise  affect  or  impair  any  exemption 
granted  to  factories  or  other  enterprises  un- 
der the  provisions  of  law  heretofore  in  force 
in  this  state. 

§  4.  A  factory  or  factories  or  other  enter- 
prises exempted  from  taxation  under  the 
provisions  of  this  act,  which  may  belong  to, 
or  being  a  trust,  combine  or  pool,  shall  not 
enjoy  such  exemptions. 

§  5.  That  all  cities,  towns  and  villages  are 
hereby  authorized  to  encourage  the  estab- 
lishment of  such  factories  and  plants  within 
their  respective  corporate  limits,  by  ex- 
empting the  same  from  municipal  taxation 
for  a  period  not  longer  than  ten  years. 

§  6.  That  this  act  take  effect  and  be  in 
force  from  and  after  its  passage. 

{Approved  March  6,  1900.) 

CHAPTER  88. 

Trusts  and  Combinations. 

AN  ACT  to  define  trusts  and  combines,  to 
provide  for  the  suppression  thereof,  and 
to  preserve  to  the  people  of  this  state  the 
benefits  arising  from  competition  in  busi- 
ness. 

§  1.  Be  it  enacted  by  the  Legislature  of 
the  State  of  Mississippi,  That  a  trust  and 


combine  is  a  combination,  contract,  under- 
standing, or  agreement,  express  or  implied, 
between  two  or  more  persons,  corporations, 
or  firms  or  associations  of  persons,  or  be- 
tween one  or  more  of  either  with  one  or 
more  of  the  other: 
(a,)  In  restraint  of  trade; 

(b)  To  limit,  increase  or  reduce  the  price 
of  a  commodity; 

(c)  To  limit,  increase,  or  reduce  the  pro- 
duction or  output  of  a  commodity; 

(d)  Intended  to  hinder  competition  in  the 
production,  importation,  manufacture,  trans- 
portation, sale  or  purchase  of  a  commodity; 

(e)  To  engross  or  forestall  a  commodity; 

(f)  To  issue,  own,  or  hold  the  certificates 
of  stock  of  any  trust  or  combine; 

(g)  To  place  the  control,  to  any  extent,  of 
business  or  of  the  products  and  earnings 
thereof,  in  the  power  of  trustees,  by  what- 
ever name  called; 

(h)  By  which  any  other  person  than  them- 
selves, their  proper  officers,  agents  and  em- 
ployes shall,  or  shall  have  the  power  to, 
dictate  or  control  the  management  of  busi- 
ness; or 

(i)  To  unite  or  pool  interests  in  the  im- 
portation, manufacture,  production,  trans- 
portation, or  price  of  a  commodity; 

And  is  inimical  to  the  public  welfare,  un- 
lawful and  a  criminal  conspiracy. 

§  2.  Any  corporation,  domestic  or  foreign, 
which  shall  restrain,  or  attempt  to  restrain 
the  freedom  of  trade  or  production;  or  which 
shall  monopolize  or  attempt  to  monopolize 
the  production,  control  or  sale  of  any  com- 
modity, or  the  prosecution,  management  or 
control  of  any  kind,  class  or  description  of 
business;  or  which  shall  engross  or  forestall, 
or  attempt  ,to  engross  or  forestall  any  com- 
modity; or  which  shall  destroy  or  attempt 
to  destroy  competition  in  the  manufacture 
or  sale  of  a  commodity,  by  offering  the 
same  for  sale  at  a  price  below  the  normal 
cost  of  production,  shall  be  deemed  and  held 
a  trust  and  combine  within  the  meaning  and 
purpose  of  this  act,  shall  be  liable  to  all  the 
pains,  penalties,  fines,  forfeitures,  judg- 
ments and  recoveries  herein  denounced 
against  trusts  and  combines,  and  shall  be 
proceeded  against  in  manner  and  form  pro- 
vided in  this  act  in  case  of  other  trusts  and 
combines. 

§  3.  Every  contract  or  agreement  to  enter 
into  or  pursue  any  trust  and  combine,  and 
every  contract  or  agreement  made  by  an- 
other with  any  trust  and  combine,  or  with 
any  member  of  a  trust  and  combine,  for 
any  purpose  relative  to  the  business  of  such 
trust  and  combine,  is  void,  and  cannot  be 
enforced  in  any  court. 

§  4.  Every  corporation  which  shall  be  a 
trust  and  combine,  or  enter  into,  be  con- 
cerned in,  or  share  the  profit  or  loss  of  any 
trust  and  combine,  shall  forfeit  its  charter 
and  franchise,  and,  if  a  foreign  corporation, 
shall  forfeit  its  right  to  do  business  in  this 
state.     It  is  hereby  made  the  duty  of  the 
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attorney  general  of  this  state  to  enforce  thi3 
provision  by  a  proceeding  in  the  nature  of 
a  writ  of  quo-warranto,  or  any  other  appro- 
priate remedy,  upon  his  own  motion  or  upon 
the  relation  of  any  person  whose  rights  are 
invaded  or  interests  threatened  by  any  trust 
and  combine.  Any  person  or  persons  who 
shall  form,  constitute  or  promote,  or  at- 
tempt to  form,  constitute  or  promote,  any 
trust  and  combine  within  the  meaning  of 
this  act  as  principal,  director,  manager, 
agent,  or  in  any  other  capacity,  shall,  upon 
conviction  thereof,  in  addition  to  other 
penalties  herein  prescribed,  be  punished  by 
a  fine  of  not  less  than  one  hundred  nor 
more  than  five  thousand  dollars,  or  by  im- 
prisonment in  the  county  jail  not  less  than 
three  nor  more  than  twelve  months,  or  by 
both  such  fine  and  imprisonment.  It  shall 
be  the  duty  of  the  several  circuit  judges  of 
the  state  to  specially  call  the  attention  of 
the  grand  jury  of  their  respective  districts 
to  this  provision. 

§  5.  No  corporation  shall  directly  or  indi- 
rectly purchase  or  own  the  capital  stock,  or 
any  part  thereof,  of  any  other  corporation, 
nor  directly  or  indirectly  purchase,  or  in  any 
manner  acquire  the  franchise,  plant  or 
equipments  of  any  other  corporation,  if  such 
other  corporation  be  engaged  in  the  same 
kind  of  business  and  be  a  competitor 
therein.  Any  corporation  offending  against 
this  provision  shall  forfeit  its  charter,  if(  a 
domestic  corporation,  and  if  a  foreign  cor- 
poration, shall  forfeit  its  right  to  do  busi- 
ness in  this  state,  and  shall  be  proceeded 
against  by  the  attorney  general  in  manner 
and  form  provided  in  section  4  of  this  act. 

§  6.  No  corporation,  domestic  or  foreign, 
shall  engage  in  any  business  not  expressly 
authorized  by  its  charter,  nor  fairly  and 
reasonably  incidental  to  the  business  therein 
authorized.  Any  corporation  offending 
against  this  provision  shall,  if  a  domestic 
corporation,  forfeit  its  charter,  and  if  a  for- 
eign corporation,  shall  forfeit  its  right  to 
do  business  In  this  state,  and  shall  be  pro- 
ceeded against  by  the  attorney  general  in 
manner  and  form  provided  by  section  4  of 
this  act 

§  7.  Any  person  injured  or  damaged  by  a 
trust  and  combine  as  herein  defined,  or  its 
effects  direct  or  indirect,  may,  in  each  in- 
stance of  such  injury  or  damage,  recover 
the  sum  of  five  hundred  dollars,  and  all  ac- 
tual damages;  and  he  may  maintain  his  ac- 
tion therefor  against  one  or  more  of  the 
parties  to  the  trust  and  combine,  their  at- 
torneys, officers  and  agents,  and  that 
whether  or  not  all  the  parties  to  the  trust 
and  combine  be  known  or  whether  or  not 


the  trust  and  combine  were  made  or  shall 
exist  in  this  state.  And  in  any  suit  under 
this  section,  proof  by  any  party  plaintiff 
that  he  has  been  compelled  to  pay  more 
for  any  commodity,  or  to  accept  less  for  any 
commodity,  or  to  pay  more  for  any  service 
rendered  by  any  corporation  exercising  a 
public  franchise,  by  reason  of  the  unlawful 
act  or  agreement  of  the  defendant  trust,  its 
officers,  agents  or  attorneys,  than  he  would 
have  been  compelled  to  give  or  accept,  but 
for  such  unlawful  act  or  agreement  shall  be 
conclusive  evidence  of  damage,  and  in  every 
such  case  proof  of  an  unlawful  purpose  or 
agreement  to  raise  or  lower  price  or  cost 
shall  be  conclusive  evidence  that  such  price 
or  cost  was  raised  or  lowered  by  reason  of 
such  purpose  or  agreement. 

§  8.  If  any  person,  association,  firm  or  cor- 
poration shall  combine  with  any  other  per- 
son, association,  firm  or  corporation,  or  if 
either  of  them  combine  with  one  or  more  of 
the  others  to  prevent,  by  pooling,  any  or 
either  of  said  persons,  associations,  firms  or 
corporations  from  separately  or  individually 
bidding  for  the  performance  of  a  public 
work  for  the  state,  or  any  county,  munic- 
ipality, or  levee  board  thereof;  or  if  any 
person,  association,  firm  or  corporation  shall 
prevent,  by  persuasion  or  reward,  any  other 
person,  association,  firm  or  corporation,  or 
any  one  or  more  of  them,  from  bidding  for 
the  performance  of  such  public  work,  they, 
and  each  of  them,  shall  be  guilty  of  a  mis- 
demeanor, and  shall  be  fined  not  less  than 
twenty-five  nor  more  than  one  thousand 
dollars. 

§  9.  All  sums  of  money  to  be  paid  on  any 
contract  on  behalf  of  the  state,  or  any 
county,  municipality  or  levee  board  thereof, 
when  the  provisions  of  the  last  preceding 
section  had  been  violated,  shall  not  be  col- 
lectible, nor  shall  the  same  be  paid  by  any 
officer  or  board  having  the  payment  thereof. 

§  10.  All  acts  and  parts  of  acts  in  conflict 
with  this  act  are  hereby  repealed;  but  no 
right,  liability,  pain,  penalty,  forfeiture  or 
prosecution  under  laws  existing  prior  to  the 
passage  of  this  act  shall  be  in  anywise  af- 
fected thereby,  but  the  same  may  be  as- 
serted, prosecuted,  declared,  inflicted  and  im- 
posed under  the  laws  in  force  prior  to  the 
adoption  of  this  act 

§  11.  This  act  shall  be  liberally  construed 
in  all  courts  to  the  end  that  trusts  and  com- 
bines may  be  suppressed,  and  the  benefits 
arising  from  competition  in  business  pre- 
served to  the  people  of  this  state. 

(Approved  March  12, 1900.) 
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LAWS  OF  1902. 


CHAPTER  62. 

Proceedings  Against  Trusts. 

AN  ACT  to  provide  for  the  better  enforce- 
ment of  the  anti-trust  laws  of  this  state. 

Proceedings    for    Forfeiture    of    Charter 
and  Right  to  do  Business. 

§  1.  Be  it  enacted  by  the  Legislature  of 
the  State  of  Mississippi,  That  proceedings 
of  any  and  every  kind  for  forfeiture  of  char- 
ter, for  forfeiture  of  right  to  do  business  in 
this  state,  for  recovery  of  damages,  and  all 
civil  proceedings  of  any  character  what- 
ever authorized  by  law  for  the  execution  and 
enforcement  of  the  anti-trust  laws  of  this 
state,  may  be  brought  against  any  corpora- 
tion in  any  county  where  it  has  a  domicile 
or  place  of  business,  or  where  any  of  its  offi- 
cers or  agents  may  be  found. 

Proceedings  may  be  Brought  in  County 
Where  Trust  and  Combine  Formed. 
Like  proceedings  against  any  two  or  more 
of  any  number  of  corporations  or  individuals, 
or  of  corporations  and  individuals  believed 
to  be  parties  to  any  trust  and  combine,  may 
be  brought  in  the  county  where  the  trust 
and  combine  was  formed,  or  where  it  exists 
or  is  carried  on,  promoted,  operated,  prac- 
ticed, employed,  used  or  enjoyed;  or  in  any 
county  in  which  either  of  the  defendants 
may  have  a  domicile,  or  where  an  officer  or 
agent  of  any  defendant  corporation  may  be 
found.  And  all  such  proceedings  may  be 
prosecuted  to  final  judgment  or  decree 
against  any  one  or  more  of  the  defendants 
thereto,  notwithstanding  there  may  be  a 
dismissal,  acquittal,  verdict,  judgment  or 
decree  in  favor  of  the  local  or  any  other  de- 
fendant. 

Proceedings   (may   be   Brought   in   County 
Where  Violation  of  Law  Occurred. 

Criminal  prosecutions,  under  the  anti-trust 
laws  of  this  State,  may  be  instituted  and 
conducted  to  final  judgment  against  any  one 
or  more  of  any  number  of  corporations  or 
individuals,  or  both  in  any  county  in  which 
a  violation  of  said  laws  has  been  committed 
by  them  or  in  any  county  in  which  they 
formed  a  trust  and  combine,  or  in  which 
such  trust  and  combine,  though  formed  else- 
where, is  by  them,  or  any  of  them,  carried 
on,  promoted,  employed,  operated,  used  or 
enjoyed. 

Witness  Not  to  be  Excused  from  Testify- 
ing. 
§  2.   No  person  called  as  a  witness  in  any 
prosecution  or  proceeding  to  enforce  the  anti 


trust  laws  of  this  State,  though  himself  a 
defendant  therein,  or  an  officer,  attorney, 
agent  or  employee  of  a  defendant  or  stock- 
holder in  a  defendant  corporation,  shall  be 
excused  from  testifying  upon  the  ground 
that  his  evidence  might  criminate  or  tend 
to  criminate  himself;  but  every  person, 
otherwise  competent,  when  called  as  a  wit- 
ness in  such  cases,  shall  be  required  to 
testify  and  to  disclose  all  facts  known  to 
him  which  are  pertinent  to  the  issue. 

Witness  Not  Liable  to  Indictment  or 
Prosecution. 

But  the  testimony  so  given  shall  not  be 
used  in  any  prosecution  or  proceeding,  civil 
or  criminal,  against  the  person  so  testifying. 
A  person  so  testifying  shall  not  thereafter 
be  liable  to  indictment  or  presentment  by 
information,  nor  to  prosecution  or  punish- 
ment for  the  offense  with  reference  to 
which  his  testimony  was  given,  and  may 
plead  or  prove  the  giving  of  testimony  ac- 
cordingly in  bar  of  such  indictment,  infor- 
mation or  prosecution. 

Corporations  Answerable  for  Unlawful 
Act,  Etc. 

§  3.  Every  corporation  shall  be  answerable 
for  any  unlawful  act,  contract,  agreement, 
arrangement,  understanding  or  combination 
done,  made  or  entered  into  for  and  on  its  be- 
half by  any  officer,  stockholder,  agent  or  at- 
torney permitted  or  suffered  to  manage,  di- 
rect, regulate  or  control  its  business  in  that 
particular,  and  such  unlawful  act,  contract, 
agreement,  arrangement,  understanding  or 
combination  shall  be  deemed  and  held  to 
have  been  done,  made  or  entered  into  by  the 
corporation  itself  as  fully  as  if  done,  made 
or  entered  into  by  its  Board  of  Directors 
by  regular  vote  duly  entered  upon  the 
minutes. 

District  Attorneys  to  Enforce  Law. 
§  4.  It  shall  be  the  duty  of  the  district 
attorneys  in  their  several  districts  to  en- 
force the  anti-trust  laws  of  this  State  by  pro- 
ceedings in  the  nature  of  a  quo  warranto, 
by  injunction  or  any  other  appropriate 
remedy,  civil  or  criminal,  at  law  or  in 
equity.  But  nothing  herein  contained  shall 
be  held  to  abridge  or  impair  the  power  of  the 
Attorney  General  to  enforce  such  laws  in 
any  manner  authorized  by  law. 

Books,   Records,   Etc.,   to  be  Produced  in 
Court. 

§  5.  Any  corporation  may  be  required  un- 
der a  subpoena  duces  tecum  served  upon  its 
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president,  secretary  or  any  of  its  directors, 
to  produce  in  court  and  submit  to  inspection 
upon  the  trial  of  any  proceeding,  civil  or 
criminal,  under  the  anti-trust  laws  of  this 
state,  any  books,  minutes,  records,  papers, 
documents,  vouchers  or  writings,  belonging 
to  or  in  the  possession  of  such  corporation. 

Exempts  from.  Prosecution. 

But  no  corporation  so  producing  and  sub- 
mitting to  inspection  books,  minutes,  rec- 
ords, papers,  documents,  vouchers  or  writ- 
ings shall  thereafter  be  subjected  to  any 
prosecution,  pain,  penalty,  forfeiture  or  re- 
covery for,  because  or  in  consequence  of 
anything  revealed  or  disclosed  by  or  through 
the  inspection  so  had  of  such  books,  minutes, 
records,  papers,  documents,  vouchers  or 
writings  so  produced  under  subpoena  as 
herein  provided. 

Penalty  for  Eailure  to  Comply. 

Any  corporation  failing  or  refusing  to 
comply  with  the  order  of  such  subpoena 
duces  tecum,  when  duly  served  as  herein 
provided,  shall  be  in  contempt  of  court,  and 
shall  be  punished  by  a  fine  of  not  less  than 
$100  nor  more  than  $2,000. 

Prosecutions,  Penalties  of  Forfeitures  Al- 
ready Existing  not  Affected  by  this  Act; 
Pine,  Forfeiture  of  Charter,  or  Both,  in 
Certain  Cases. 

§  6.  No  prosecution,  pain,  penalty,  or 
forfeiture  for  offenses  committed  under 
laws  already  existing  at  the  time  of  the  pas- 
sage of  this  Act  shall  be  in  anywise  re- 
mitted, released  or  taken  away  by  reason 
of  the  passage  of  this  Act  or  of  anything 
herein  contained;  but  the  same  shall  be  pro- 
ceeded with,  adjudged,  imposed  and  inflicted 
in  conformity  with  the  laws  already  exist- 
ing and  in  conformity  with  all  the  provi- 
sions of  this  Act  which  may  be  constitu- 
tionally applicable  thereto;  provided,  that 
the  trial  court  may  impose  upon  each  person 
or  corporation  in  a  trust  and  combine  a 
fine  of  not  less  than  two  hundred  nor  more 
than  five  thousand  dollars;  or  the  court  may 
not  impose  such  fine  but  order  and  ad- 
judge a  forfeiture  of  its  charter  if  a  do- 
mestic corporation  or  the  forfeiture  of  its 
right  or  license  to  do  business  in  this 
state  if  a  foreign  corporation;  or  the  court 
may  impose  such  fine  and  adjudge  the  for- 
feiture of  charter  or  right  or  license  to  do 
business  in  this  state;  provided  that  for 
offenses  committed  prior  to  the  passage  of 
this  Act  the  court  may  not  inflict  both  a 
fine  and  forfeiture  of  charter  or  license  to 
do  business  in  this  State. 

§  7.  This  Act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 

(Approved  March  5,  1902.) 
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DECISIONS. 

•    (Include  32  So.  224.) 

Powers   of   corporation,    whence    derived. 

The  powers  of  a  corporation  created  under  general 
laws  are  derived  from  the  statute  and  not  from 
the  charter  provisions,  and  a  corporation  chartered 
under  Code  1892,  chap.  25,  can  only  exercise  the 
powers  therein  prescribed.  Woodberry  v.  Mc- 
Clurg,  78  Miss.  831;  29  So.  Eep.  514  (1901). 

[For  Code  of  Miss.  1892,  chap.  25,  see  Anno. 
Corp.  L.   Miss.,  p.  10.] 

Every  corporation  chartered  under  the  general 
laws  of  this  State  is  Intended  to  be  a  distinct  and 
separate  entity,  and  under  Laws  1900,  chap.  88, 
§  5,  so  providing,  no  corporation  can  rightfully 
purchase  or  own  the  capital  .stock,  or  any  part 
thereof,  of  any  other  corporation,  whether  or  not 
a  competing  one.     Id. 

Debts  not  invalidated  by  irregularity  in 
organization  of  corporation. 

The  fact  that  a  corporation  began  business  be- 
fore a  sufficient  amount  of  Its  capital  stock  was 
paid  in,  and  carried  on  its  business  with  an  in- 
sufficient number  of  directors,  contrary  to  the 
provisions  of  its  charter,  does  not  invalidate  its 
debts,  or  deprive  it  of  the  right  to  prefer  a  bona 
fide  creditor.  Fargason  v.  Oxford  Mercantile  Co., 
78  Miss.  65;  27  So.  Eep.  877  (1900). 

Partnership  becoming  corporation;  lia- 
bility of  members  for  partnership 
debts. 

Partners  who  organize  as  a  corporation,  con- 
tinuing the  business  under  the  same  name,  are 
personally  liable  to  one  with  whom  they  had 
dealt  as  a  partnership,  for  goods  purchased  by  the 
corporation  without  actual  notice  to  the  seller  of 
the  change,  in  a  case  where  the  charter  is  not 
recorded  as  required  by  law.  Perkins  v.  Iiouss, 
78  Miss.  343;  29  So.  Eep.  92  (1900). 

Consolidation;  assets  In  trnst  for  cred- 
itors. 

When  several  corporations  are  consolidated  into 
one  corporation,  the  resulting  corporation  holds 
the  property  received  from  each  of  its  constituent 
members,  in  trust  for  the  creditors  of  the  ori- 
ginal corporations.  Morrison  v.  American  Snuff 
Co.,  79  Miss.  330;  30  So.  Eep.  723  (1901). 

One  corporation  taking  all  the  property  of  an- 
other corporation,  with  knowledge  of  the  latter's 
liabilities,  is  liable  for  the  latter's  debts  to  the 
value  of  the  property  so  taken.  Vicksburg  &  T. 
C.  Tel.  Co.  v.  Citizens'  Tel.  Co.,  79  Miss.  341;  30 
So.  Eep.  725  (1901). 

Subscriptions,  unpaid;    receiver  to  collect. 

It  is  the  duty  of  a  receiver  of  an  insolvent  cor- 
poration to  collect  the  nnpaid  subscriptions  to  its 
capital  stock,  which  becomes  a  trust  fund  in  his 
hands  for  the  benefit  of  the  creditors  of  the  de- 
funct corporation.  Campbell  v.  Chapman,  Miss. 
;  31  So.  Eep.  101  (1902). 

Capital   paid  in   property. 

The  capital  stock  of  a  corporation,  the  charter 
not  providing  otherwise,  may  be  paid  for  in  prop- 
erty at  Its  actual  value.  Fargason  et  al.  v.  Oxford 
Mercantile  Co.  et  al.,  78  Miss.  65;  27  So.  Eep.  877 
(1900). 

Insolvency;    preference    of   creditors. 

An  insolvent  corporation  which  has  ceased  to  be 
a  going  concern,  and  has  no  prospect  of  resuming 
business,  cannot  legally  prefer  a  debt  due  to  one 
of  its  directors,  its  secretary,  and  its  treasurer. 
King  v.  Woolridge,  78  Miss.  179;  28  So.  Eep.  S24 
(1900). 

An  insolvent  corporation  may  in  good  faith 
prefer  a  creditor.  The  fraudulent  use  by  an  in- 
solvent corporation  of  borrowed  money,  in  which 
the  lender  did  not  participate,  will  not  invalidate 
its  debt  for  the  loan,  and  such  debt  may  be  pre- 
ferred in  good  faith.  Fargason  et  al.  v.  Oxford 
Mercantile  Co.  et  al.,  78  Miss.  65;  27  So.  Eep.  877 
(1900). 
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Insolvency;     injunction     to    restrain     im- 
proper disposition  of  assets. 

Refusal  to  dissolve  an  injunction  issued  on  a 
sworn  complaint,  restraining  a  director  of  an  in- 
solvent corporation  from  prosecuting  an  action  to 
appropriate  the  corporate  assets  to  the  sole  pay- 
ment of  his  claim,  held  to  be  proper  where  the 
motion  for  dissolution  was  based  on  an  unverified 
answer,  and  on  several  ex  parte  affidavits.  Little 
v.  Hamlin,  27  So.  Eep.  528  (1900). 

Receiver;     appointment;     ex     parte     pro- 
ceeding;  garnishment. 

A  court  has  no  jurisdiction  to  appoint  a  receiver 
for  an  insolvent  corporation,  upon  a  petition  ex 
parte  of  the  stockholders.  Smith  v.  Ely  &  Walker 
Dry  Goods  Co.,  79  Miss.  266;  30  So.  Rep.  653 
(1901). 

A  creditor  of  an  insolvent  corporation,  for  which 
a  receiver  has  been  appointed  by  a  court  which 
did  not  acquire  jurisdiction,  can  garnish  assets  in 
the  hands  of  such  receiver.    Id. 

Actions;  where  brought. 

Under  Code  1892,  §  650,  providing  for  the  venue 
of  civil  actions  in  the  circuit  courts,  such  actions 
must  be  brought  in  the  circuit  court  of  the  county 
where  the  defendant,  or  some  of  them,  if  there  be 
several,  may  be  found.  The  Act  of  1894  (Laws 
1894,  chap.  64,  p.  52),  authorizing  foreign  surety 
companies  to  do  business  within  this  State,  does 
not  create  an  exception  to  the  rule  embodied  in 
said  Code  section  (Code  1892,  §  650),  and  such  a 
company  can  be  sued  only  in  the  circuit  court  of 
a  county  in  which  it  has  an  agent  upon,  whom  pro- 
cess can  there  be  served.  American  Surety  Co. 
v.  City  of  Holly  Springs,  77  Miss.  428;  27  So.  Rep. 
612  (1900). 

Process  against  corporation. 

Process  issued  against  a  corporation  Is  valid, 
though  nothing  appears  therein  to  indicate  Its 
incorporation,  except  its  corporate  name.  Winner 
&  Meyer  v.  Weems,  77  Miss.  662;  27  So.  Rep.  618 
(1900). 


Quo   warranto;   jurisdiction. 

The  circuit  court  of  one  county  has,  under  the 
Act  of  1900,  p.  125,  chap.  88,  §  3521,  no  jurisdic- 
tion in  quo  warranto  proceedings  against  corpo- 
rations domiciled  in  various  counties.  State  v. 
Mississippi  Cotton  Oil  Co.,  79  Miss.  203;  30  So. 
Rep.  609  (1901). 

Taxation;   validity    of   exemptions. 

By  the  Constitution  of  1869,  art.  XII,  §  13,  a 
law  exempting  property  of  a  private  corporation 
from  taxation,  in  order  to  be  valid,  must  also  ex- 
empt similar  property  owned  by  private  indi- 
viduals. Adams  v.  Tombigbee  Mills,  78  Miss.  676; 
29  So.  Rep.  470  (1901);  Yazoo,  etc.,  R.  R.  Co.  v. 
Adams,  77  Miss.  194,  distinguished. 

The  Law  of  1882,  p.  84,  Is  constitutional,  under 
the  Constitution  of  1869,  art.  XII,  §  13,  because, 
while  exempting  manufacturers  from  taxation, 
it  applies  both  to  private  and  corporate  prop- 
erty.    Id. 

Taxation;  bank  stock. 

■  Certain  shares  of  the  stock  of  a  bank,  above 
par,  having  escaped  taxation,  they  are  assessable 
for  back  taxation,  which  assessment  must  be,  not 
according  to  the  par  value  of  the  stock,  but  ac- 
cording to  the  actual  value.  Bank  of  Oxford  v. 
Board  of  Supervisors,  79  Miss.  152;  29  So.  Rep. 
825  (1901). 

Taxation;     exemption     of     manufacturing 
corporation. 

The  stock  of  a  manufacturing  corporation  Is 
exempt  by  the  Laws  of  1882,  p.  84,  only  In  so 
far  as  it  is  invested  In  the  exempt  plant  and  prop- 
erty of  the  corporation.  Adams  v.  Tombigbee 
Mills,  78  Miss.  676;  29  So.  Rep.  470  (1900);  Yazoo, 
etc.,  R.  R.  Co.  v.  Adams,  77  Miss.  194,  distin- 
guished. 

The  tenement-houses  and  the  land  on  which 
they  stand,  occupied  by  the  employees  of  a 
factory,  not  located  on  the  grounds  of  the  factory, 
are  not  exempt  from  taxation  under  the  Laws  of 
1882,  p.  84,  exempting  manufacturers  from  tax- 
ation.    Id. 


MISSOURI. 


MISSOURI. 


CONSTITUTION   OF  MISSOUEI-  1875. 


PROVISIONS  RELATING  TO  CORPORATIONS. 


Sec, 


ARTICLE  II. 

Bill  of  Rights. 

Bee.  15.  Laws    impairing   obligation   of   contracts, 
or  granting  irrevocable  privileges,  pro- 

20.  Private  property  not  to  be  taken  for  prl- 

"Vflfp    T1S6 

21.  Private  property  not  to  be  taken  for  pub- 

lic use  without  compensation. 

ARTICLE  IV. 
Legislative  Department. 

45.  Credit  of  State  not  to  be  loaned  to  aid 
corporation. 

46  Grants  of  public  money  or  property  to 
aid  corporations  prohibited. 

47.  Municipalities  cannot  lend  their  credit  to 
corporations,  or  become  stockholders 
therein.  , 

49.  Subscriptions  by  State  to  stock  of  corpo- 
rations  prohibited. 

51.  Corporation   debts,   release   problb  ted. 

63.  Special  legislation  prohibited;  special  acts 
may  be  repealed. 

ARTICLE  X. 

Revenue  and  Taxation. 

2.  Power  to  tax  corporation  not  to  be  sur- 
rendered. 
5.  Taxation  of  railroads. 
21.  Fees  to  be  paid  when  incorporated. 

ARTICLE  XII. 

Corporations. 

1    Existing   charters   or   grants  without  va- 
lidity, when. 

2.  Not  to  be  created  by  special  laws. 

3.  Legislature   not  to   remit   forfeited  char- 

4.  Eminent  domain;  right  of  State  in  corpo- 
ration property;  trial. 

5.  Subject  to  police  power  of  the  State. 

6.  Election  of  directors. 

7.  Business    limited    by    charter;    power 
hold  real  estate. 

8.  Issue  and  increase  of  stock  or  bonds. 

9.  Personal  liability  of  stockholders. 

10.  Preferred  stock,  how  issued. 

11.  Corporation  defined. 


Sec. 


Sec 


to 


ARTICLE  II. 

Bill  of  Rights. 

§  15.    That  no  ex  post  facto  law,  nor  law 
Impairing  the  obligation  of  contracts,  or  re- 


trospective in  its  operation,  or  making  any 
irrevocable  grant  or  special  privileges  or  im- 
munities, can  be  passed  by  the  general 
assembly. 

See  art.  IV,  §§  51,  53;  art.  XII,  §  2. 

[Power  of  legislature  to  tax  corporations  will 
Dever  be  considered  surrendered  unless  it  Is  done 
expressly  or  by  necessary  implication  in  the  char- 
ter itself.     City  v.  Bank,  49  Mo.  574. 

Where  charter  is  silent  on  subject  of  taxation, 
unless  there  is  some  contract  to  be  Impaired, 
where  there  Is  a  consideration  given,  it  will  never 
be  presumed  that  legislature  divests  itself  of  the 
power  to  tax.  City  v.  Ins.  &  Trust  Co.,  47  Mo. 
150. 

Statute  does  not  impair  the  obligation  of  a  con- 
tract which  simply  places  foreign  member  of  a 
corporation  or  creditor  upon  an  equal  footing  with 
the  creditor  in  this  State.  In  re  Life  Assn.,  91 
Mo.  178;  s.  c,  3  S.  W.  Bep.  833. 

Where  special  statute  authorized  defendant  sued 
by  a  corporation  to  plead  in  bar  of  suit  forfeiture 
of  charter,  the  repeal  of  that  act  takes  away  no 
vested  rights.     Bank  v.  Snelling,  35  Mo.  190. 

Articles  of  an  educational  corporation  held  to 
provide  for  its  perpetual  existence.  State  ex  rel. 
v.  Lesueur,  41  S.  W.  Eep.  904.] 

§  20.  That  no  private  property  can  be 
taken  for  private  use,  with  or  without  com- 
pensation, unless  by  the  consent  of  the 
owner,  except  for  private  ways  of  necessity, 
and  except  for  drains  and  ditches  across  the 
lands  of  others  for  agricultural  and  sanitary 
purposes,  in  such  manner  as  may  be  pre- 
scribed by  law;  and  that  whenever  an  at- 
tempt is  made  to  take  private  property  for 
a  use  alleged  to  be  public,  the  question 
whether  the  contemplated  use  be  really  pub- 
lic shall  be  a  judicial  question,  and  as  such 
judicially  determined,  without  regard  to  any 
legislative  assertion  that  the  use  is  public. 

See  art.  XXII,  §  21.  Eminent  domain:  Art. 
XII,  §  4. 

[In  proceedings  to  condemn  private  property  for 
public  uses,  it  Is  the  duty  of  the  courts  to  de- 
termine whether  or  not  the  use  is  to  be  such,  re- 
gardless of  any  legislative  assertion  on  the  sub- 
ject. Savannah  v.  Hancock,  91  Mo.  54;  s.  c,  3  S. 
W.  Eep.  215. 

Extent  to  which  private  property  shall  be  taken 
for  public  use  rests  wholly  in  the  discretion,  sub- 
ject only  to  the  restraint  that  just  compensation 
must  be  made.  County  Ct.  v.  Griswold,  58  Mo. 
175.] 

§  21.  That  private  property  shall  not  be 
taken  or  damaged   for  public  use  without 
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Just  compensation.  Such  compensation  shall 
be  ascertained  by  a  jury  or  board  of  com- 
missioners of  not  less  than  three  freeholders, 
in  such  manner  as  may  be  prescribed  by 
law;  and  until  the  same  shall  be  paid  to 
the  owner,  or  into  court  for  the  owner,  the 
property  shall  not  be  disturbed  or  the  pro- 
prietary rights  of  the  owner  therein  divested. 
The  fee  of  land  taken  for  railroad  tracks 
without  consent  of  the  owner  thereof  shall 
remain  in  such  owner,  subject  to  the  use  for 
which  it  is  taken. 

See  art.  II,  §  20,  and  cross-references. 

[The  building  of  a  railroad  is  a  public  use  for 
which  private  property  may  be  taken.  Walther 
v.  Warner,  25  Mo.  277. 

Legislative  acts  authorizing  the  taking  of  pri- 
vate property  for  public  uses  are  unconstitu- 
tional unless  they  provide  owner  with  proper  rem- 
edy to  obtain  just  compensation.  Id.  This  rem- 
edy must  be  an  efficient  one.    Id. 

Legislature  must  fix  the  compensation.  County 
Ct.  v.  Griswold,  58  Mo.  no.  Payment  of  com- 
pensation is  a  condition  precedent  to  the  appro- 
priation. King  v.  Bridge  Co.,  57  Mo.  496.  The 
compensation  must  be  paid  in  money.  Daug- 
herty  v.  Brown,  91  Mo.  81;  s.  c,  3  S.  W.  Rep.  210. 
Or  in  benefits  peculiar  to  that  which  is  not  taken, 
but  not  in  such  benefits  as  are  common  to  the 
public  at  large.     Id. 

A  corporation  cannot  take  possession  of  con- 
demned land  until  the  damages  assessed  have 
been  paid  to  the  owner  or  Into  the  court  for 
him.  Fire  Brick  Co.  v.  Lubke,  15  Mo.  App.  152. 
And  when  so  paid,  corporation  cannot  claim  that 
It  was  paid  in  as  a  pledge  or  as  security  and  not 
as  an  absolute  payment.     Id. 

Above  provision  is  self-enforcing  and  repeals  all 
statutes  in  conflict  with  it.     Id.] 

ARTICLE  IV. 

Legislative    Department. 

§  45.  The  general  assembly  shall  have  no 
power  to  give  or  to  lend,  or  to  authorize  the 
giving  or  lending  of  the  credit  of  the  State 
in  aid  of  or  to  any  person,  association  or 
corporation,  whether  municipal  or  other,  or 
to  pledge  the  credit  of  the  State  in  any 
manner  whatsoever,  for  the  payment  of  the 
liabilities,  present  or  prospective,  or  any  in- 
dividual, association  of  individuals,  munici- 
pal or  other  corporation  whatsoever. 

See  art.  IV,   §§  47-49. 

[A  legislative  act  granting  extension  of  time 
upon  a  loan  formerly  made  to  a  railroad  com- 
pany Is  not  In  conflict  with  above  section.  Opin- 
ion of  the  Court,  etc.,  55  Mo.  497.] 

§  46.  The  general  assembly  shall  have  no 
power  to  make  any  grant,  or  to  authorize  the 
making  of  any  grant  of  public  money  or 
thing  of  value  to  any  individual,  association 
of  individuals,  municipal  or  other  corpora- 
tion whatsoever:  Provided,  That  this  shall 
not  'be  so  construed  as  to  prevent  the  grant 
of  aid  in  a  case  of  public  calamity. 

§  47.  The  general  assembly  shall  have  no 
power  to  authorize  any  county,  city,  town 
or  township,  or  other  political  corporation 
or  subdivision  of  the  State  now  existing,  or 
that  may  be  hereafter  established,  to  lend 


its  credit,  or  to  grant  public  money  or  thing 
of  value  in  aid  of  or  to  any  individual,  as- 
sociation or  corporation  whatsoever,  or  to 
become  a  stockholder  in  such  corporation, 
association  or  company. 

See  art.  IV,  §8  45,  49. 

[Legislature  cannot  authorize  township  to  sub- 
scribe to  railroad  companies.  Webb  v.  Lafayette 
Co.,  67  Mo.  353;  State  v.  Walker,  85  id.  45.] 

§  49.  The  general  assembly  shall  have  no 
power  hereafter  to  subscribe  or  authorize 
the  subscription  of  stock  on  behalf  of  the 
State,  in  any  corporation  or  association,  ex- 
cept for  the  purpose  of  securing  loans  here- 
tofore extended  to  certain  railroad  corpora- 
tions by  the  State. 

See  art.  IV,  §§  45,  47. 

§  51.  The  general  assembly  shall  have  no 
power  to  release  or  extinguish,  or  authorize 
the  releasing  or  extinguishing,  in  whole  or 
in  part,  the  indebtedness,  liability  or  obli- 
gation of  any  corporation  or  individual  to 
this  State,  or  to  any  county  or  other  munici- 
pal corporation  therein. 

See  art.  II,  §  15,  and  cross-references, 

§  53.  The  general  assembly  shall  not  pass 
any  local  or  special  law:  *  *  *  Exempt- 
ing property  from  taxation:  regulating  labor, 
trade,  mining  or  manufacturing:  creating 
corporations,  or  amending,  renewing,  ex- 
tending or  explaining  the  charter  thereof: 
granting  to  any  corporation,  association  or 
individual  any  special  or  exclusive  right, 
privilege  or  immunity,  or  to  any  corpora- 
tion, association  or  individual  the  right  to 
lay  down  a  railroad  track:  *  *  *  Nor 
shall  the  general  assembly  indirectly  enact 
such  special  or  local  law  by  the  partial  re- 
peal of  a  general  law;  but  laws  repealing 
local  or  special  acts  may  be  passed. 

See  art.  II,  §  15,  and  cross-references. 

ARTICLE  X. 
Revenue  and  Taxation. 

§  2.  The  power  to  tax  corporations  and 
corporate  property  shall  not  be  surrendered 
or  suspended  by  act  of  the  general  assembly. 

Property  of  consolidated  corporations  subject  to 
taxation.  §  1337.  Taxation.  §§  9118,  9121,  9123. 
Assessment  of  property,  etc.     §§  9152,  9153,  9156. 

[As  to  taxation  of  corporations  and  of  corpo- 
rate stock,  see  Ins.  Co.  v.  Charles,  47  Mo.  462; 
City  v.  Ferry  Co.,  40  id.  580.] 

§  5.  All  railroad  corporations  in  this  State, 
or  doing  business  therein,  shall  be  subject 
to  taxation  for  State,  county,  school,  munic- 
ipal and  other  purposes,  on  the  real  and 
personal  property  owned  or  used  by  them, 
and  on  their  gross  earnings,  their  net  earn- 
ings, their  franchises  and  their  capital  stock. 

See  art.  X,  S  2,  and  cross-references. 
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§  21.  No  corporation,  company  or  associa- 
tion, other  than  those  formed  for  benevolent, 
religious,  scientific  or  educational  purposes, 
shall  be  created  or  organized  under  the  laws 
of  this  State,  unless  the.  persons  named  as 
corporators  shall,  at  or  before  the  filing  of 
the  articles  of  association  or  incorporation, 
pay  into  the  State  treasury  fifty  dollars  for 
the  first  fifty  thousand  dollars  or  less  of 
capital  stock,  and  a  further  sum  of  five 
dollars  for  every  additional  ten  thousand 
dollars  of  its  capital  stock.  And  no  such 
corporation,  company  or  association  shall  in- 
crease its  capital  stock  without  first  paying 
into  the  treasury  five  dollars  for  every  ten 
thousand  dollars  of  increase:  Provided,  That 
nothing  contained  in  this  section  shall  be 
construed  to  prohibit  the  general  assembly 
from  levying  a  further  tax  on  the  franchises 
of  such  corporation. 

See  ,§§  955,  956.  ',  r 

[Legislature  cannot  exempt  Incorporators  of 
building  associations  from  paying  the  taxes  re- 
quired by  above  section.  State  v.  McGrath,  95 
Mo.  193;  s.  c,  8  S.  W.  Eep.  425.] 

ARTICLE  XII. 

Corporations. 

§  1.  All  existing  charters,  or  grants  of 
special  or  exclusive  privileges,  under  which 
a  bona  fide  organization  shall  not  have  taken 
place,  and  business  been  commenced  in  good 
faith,  at  the  adoption  of  this  Constitution, 
shall  thereafter  have  no  validity. 

[Charters  obtained  under  special  legislative 
grants  will,  in  case  of  doubt,  be  construed  most 
strongly  against  grantees.  State  v.  Payne,  129 
Mo.  468;  s.  c,  31  S.  W.  Rep.  797.  Policy  of  this 
State  is  unfavorable  to  unlimited  duration  of 
purely  business  corporations,  and  all  doubts  In  cor- 

fiorate  charters  should  be  resolved   against  such 
ntention.     Id.] 

§  2.  No  corporation,  after  the  adoption  of 
this  Constitution,  shall  be  created  by  special 
laws;  nor  shall  any  ixlsting  charter  be  ex- 
tended, changed  or  amended  by  special  laws, 
except  those  for  charitable,  penal  or  reforma- 
tory purposes,  which  are  under  the  patron- 
age and  control  of  the  State. 

See  art.   II,    §  15,   and  cross-referenceB. 

§  3.  The  general  assembly  shall  not  remit 
the  forfeiture  of  the  charter  of  any  cor- 
poration now  existing,  or  alter  or  amend 
such  forfeited  charter,  or  pass  any  other 
general  or  special  laws  for  the  benefit  of 
such  corporation. 

§  4.  The  exercise  of  the  power  and  right 
of  eminent  domain  shall  never  be  so  con- 
strued or  abridged  as  to  prevent  the  taking, 
by  the  general  assembly,  of  the  property  and 
franchises  of  incorporated  companies  al- 
ready organized,  or  that  may  be  hereafter 
organized,  and  subjecting  them  to  the  pub- 
lic use,  the  same  as  that  of  individuals.  The 
right  of  trial  by  jury  shall  be  held  inviolate 


in  all  trials  of  claims  for  compensation, 
when  in  the  exercise  of  said  right  of  emi- 
nent domain,  any  incorporated  company 
shall  be  interested  either  for  or  against  the 
exercise  of  said  right. 

See  art.  II,  8  20,  and  cross-references. 

[The  landowner  who  requests  the  appointment 
of  commissioners  to  condemn  land  does  not 
thereby  waive  his  right  under  above  section  to 
have  his  compensation  assessed  by  a  jury.  R.  R. 
Co.  v.  Story,  96  Mo.  611;  s.  c,  10  S.  W.  Rep.  203. 
Above  constitutional  provision  is  self-enforcing. 
Id.  In  condemnation  proceedings  by  a  corpora- 
tion, defendant  cannot  put  in  Issue  legal  existence 
of  a  corporation  or  Its  right  to  take  land.  R.  R. 
Co.  v.  Almeroth,  13  Mo.  App.  91.] 

§  5.  The  exercise  of  the  police  power  of 
the  State  shall  never  be  abridged,  or  so 
construed  as  to  permit  corporations  to  con- 
duct their  business  in  such  manner  as  to 
infringe  the  equal  rights  of  individuals,  or 
the  general  well-being  of  the   State. 

§  6.  In  all  elections  for  directors  or  man- 
agers of  any  incorporated  company,  each 
shareholder  shall  have  the  right  to  cast  as 
many  votes  in  the  aggregate  as  shall  equal 
the  number  of  shares  so  held  by  him  or  her 
in  said  company,  multiplied  by  the  number 
of  directors  or  managers  to  be  elected  at 
such  election;  and  each  shareholder  may 
cast  the  whole  number  of  votes,  either  in 
person  or  by  proxy  for  one  candidate,  or 
distribute  such  votes  among  two  or  more 
candidates;  and  such  directors  or  managers 
shall  not  be  elected  in  any  other  manner. 

Right  to  vote.  §  951.  Same,  how  tested. 
S  949.     Election  of  directors.     §  953. 

[This  section  does  not  violate  the  provisions  of 
the  United  States  Constitution  by  infringing  the 
obligations  of  a  charter  granted  under  Laws  1864, 
|  2,  p.  20,  which  provided  that  in  electing  di- 
rectors each  stockholder  shall  be  entitled  to  one 
vote  on  each  share.  Gregg  v.  Granby  Mining  & 
Smelting  Co.,  65  S.  W.  Rep.  312.] 

§  7.  No  corporation  shall  engage  in  busi- 
ness other  than  that  expressly  authorized 
in  its  charter  or  the  law  under  which  it  may 
have  been  or  hereafter  may  be  organized, 
nor  shall  it  hold  any  real  estate  for  any 
period  longer  than  six  years,  except  such 
as  may  be  necessary  and  proper  for  carrying 
on  its  legitimate  business. 

May  convey  real  estate.  §  904  and  cross-refer- 
ences. Pools  and  trusts  prohibited.  §§  8978-8982. 
General  powers  of  corporations.  See  notes  to 
§  971. 

§  8.  No  corporation  shall  issue  stock  or 
bonds,  except  for  money  paid,  labor  done 
or  property  actually  received,  and  all  ficti- 
tious increase  of  stock  or  indebtedness  shall 
be  void.  The  stock  and  bonded  indebted- 
ness of  corporations  shall  not  be  increased, 
except  in  pursuance  of  general  law,  nor 
without  the  consent  of  the  persons  holding 
the  larger  amount  in  value  of  the  stock  first 
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obtained  at  a  meeting  called  for  the  pur- 
pose, first  giving  sixty  days'  public  notice, 
as  may  be  provided  by  law. 

Preferred  stock,  how  issued.  Art.  XII,  §  10. 
Stock  not  to  be  paid  by  note.  §  1323.  Increase 
of  capital  stock.     §§  1327-1333. 

[Constitutional  permission  to  subscriber  for 
stock  to  pay  for  It  by  labor  done  or  property  ac- 
tually received,  means  that  corporation  must  re- 
ceive labor  or  property  which  is  reasonably  worth 
amount  of  money  subscribed.  Garrett  v.  Mining 
Co.,  113  Mo.  330;  s.  c,  20  S.  W.  Rep.  965.  Same 
rule  obtained  In  absence  of    statutory  authority. 

§  9.  Dues  from  private  corporations  shal 
be  secured  by  such  means  as  may  be  pre 
scribed  by  law,  but  in  no  case  shall  any 
stockholder  'be  individually  liable  in  any 
amount  over  or  above  the  amount  of  stock 
owned  by  him  or  her. 

Const.  1865,  art.  VII,  §  6.  Stockholder  liable 
for  double  amount  of  his  stock. 

Corporation  may  sue  members.  §  984.  Execu- 
tion against  stockholders.  §  985,  and  note.  Suits 
against  former  stockholders.  §  987.  Stockholder 
not  liable,  when.  §§  1324-1330.  Opening  of  sub- 
scription books;  liability  of  subscriber.  §  957,  and 
note. 

[As  to  double  liability  of  stockholders,  see  Miller 
v.  Ins.  Co.,  50  Mo.  55;  Savings  Inst.  v.  Skating 
Rink,  52  id.  552;  Ochiltree  v.  Contracting  Co.,  54 
id.  113;  Perry  v.  Turner,  55  id.  418. 

Under  above  section,  a  stockholder  cannot  be 
made  liable  to  a  creditor  for  a  debt  of  the  cor- 
poration when  his  stock  is  fully  paid  up. 
Schricker  v.  Ridings,  65  Mo.  208;  Gausen  v.  Buck, 
68  id.  545. 

Creditor  seeking  to  enforce  payment  of  his  debt 
may  ignore  existence  of  corporation  and  proceed 
against  supposed  stockholders  as  partners,  if  he 
shows  that  prescribed  method  of  being  incorpo- 
rated was  not  complied  with.  Cleaton  v.  Bmerv 
49  Mo.  App.  345. 

Liability  of  a  stockholder  to  a  creditor  for  un- 
paid stock  rests  upon  contract,  and  hence  Is  en- 
forceable everywhere.  Bagley  v.  Tyler,  43  Md. 
App.  195;  Leucke  v.  Tredway,  45  Id.  507 

Shares  of  stock  issued  by  corporation  to  its 
stockholders  at  less  than  its  par  value  are  charge- 
ab  e  by  creditors  for  difference  between  cash 
paid  and  said  par  value;  stockholder  is  liable  for 
balance,  regardless  of  question  of  actual  fraud 
Bank  v.  Gallaher,  43  Mo.  App.  482 
i  ,.eq,mty  actI<>°  may  be  against  several  of 
shareholders  to  enforce  liability  of  eachf  but  at 
law  each  shareholder  must  be  sued  separately 
Lueeke  y.  Treadway.  supra.  Where  sSch  6m- 
lCnd-mfntl8i   1SaInst    more    tnan    one    shareholder, 

du/fo  nlafntinffP3er  f0rm'  lf  "  as<*rtain  amount 
aue  to  plaintiff,  and  assesses  same  against  share- 
holders ratably,  with  proviso  that  shareholders 
who  are  solvent  must,  to  extent  of  their  liabilltv 
make  up  the  deficiencies  caused  by  failure  of  those 
who  are  solvent  to  respond.     Id         mre  0I  tnose 

Right  to  maintain  a  suit  in  equity  to  recover 
^,?,atI„dh,1,ali5n£?  °S  stock  does  n»t  depend  ujon 
P^'Ld^e8  SterTf"  tS^S^rnHg 
s!atw!eRepW!5S2°7?  7V59E-  *  C°"  12°  «*    ^^ 

A  special  remedy  against  stockholders,  given  by 
law  of  domicile  of  corporation,  will  not  be  Im- 
ported Into  another  State  for  purpose  of  apply- 
ing It  against  a  stockholder  found  there.  Leucke 
v.  Treadway,  supra.  ^cume 

Proper  proceeding  if  creditor  of  Insolvent  for- 
n«h>i^OTpo/atu0n  £e,sJres  to  enforce  in  this  State 
liability  of  shareholders  on  shares  of  corporation 


which  have  not  been  paid  In  full,  Is  a  proceeding 
in  equity  and  nature  of  a  creditor's  bill.     Id. 

Where  stockholders  are  also  creditors,  rights 
of  all  parties  can  be  properly  adjusted  and  set- 
tled only  by  proceedings  in  equity.  Boeppler  v. 
Menown,  17  Mo.  App.  447. 

Stock  held  as  collateral  does  not  render  holder 
liable  either  to  the  corporation  or  its  creditors. 
Savings  Assn.  v.  Seligman,  92  Mo.  635;  s.  c,  15 
S.  W.  Rep.  630.  If  one  is  a  stockholder  as  between 
himself  and  the  corporation,  he  will  be  liable  as 
such  to  corporate  creditors,  but  otherwise  not.  Id. 
Fact  that  person  holding  stock  as  collateral  votes 
the  same,  does  not  necessarily  create  the  liability. 
Id. 

Date  at  which  liability  of  stockholder  to  judg- 
ment creditor  of  corporation  begins,  is  date  of 
return  of  nulla  bona  on  execution  against  corpo- 
ration.   Coquard  v.  Prendergast,  35  Mo.  App.  237. 

Upon  return  of  nulla  bona,  on  execution  against 
corporation,  liability  of  stockholder  for  amount 
remaining  unpaid  on  his  stock  becomes  a  fixed 
personal  liability  which  he  cannot  cast  off  by 
transfer  of  stock  or  subsequent  acquisition  of 
claim  against  corporation,  or  in  any  way,  unless 
by  establishing  a  bona  fide  indebtedness  to  him  at 
time  when  return  was  made.  Id.  Evidence  by  de- 
fendant to  show  that  judgment  creditor  purchased 
his  demand  at  a  discount  after  Insolvency  Of  cor- 
poration, was  Irrelevant.     Id. 

Petition  by  a  judgment  creditor  of  a  corpora- 
tion to  enforce  liability  of  stockholders,  must  al- 
lege that  defendants'  shares  are  unpaid  and  ac- 
cessible; otherwise  it  states  no  cause  of  action. 
Blanke  v.  Mining  Co.,  35  Mo.  App.  186. 

Whether  proper  remedy  of  creditors  to  enforce 
double  liability  of  shareholder  Is  by  action  at  law 
or  suit  in  equity  is  of  no  consequence,  where  trial 
was  by  court  and  petition  is,  in  all  substantial  re- 
quirements, a  good  and  sufficient  bill  in  equity. 
But  an  action  at  law  is  proper  remedy.  Bagley 
v.  Tyler,  43  Mo.  App.  195. 

Where  capital  stock  and  other  property  of  a 
corporation  have  been  divided  among  the  stock- 
holders leaving  debts  unpaid,  stockholders  are 
bound  to  refund.  Lead  Co.  v.  Reinhard,  114  Mo. 
218;  s.  c,  21  S.  W.  Rep.  488. 

Uncalled  or  unpaid  subscriptions  are  assets  of 
corporation,  and  liability  of  stockholder  therefor 
Is  direct  to  corporation  and  contingent  as  to 
creditors.  Statutory  liability  of  a  stockholder  is 
direct  to  creditor  and  corporation  has  no  con- 
cern therewith.  Hauser  v.  Thompson,  56  Mo. 
App.  85.  Unpaid  and  uncalled  subscriptions  pass 
to  assignee  or  receiver  of  corporation.    Id. 

Corporation  cannot,  as  against  its  creditors,  ap- 
ply Its  assets  in  satisfaction  of  debts  of  persons 
whom  It  is  under  no  obligation  to  pay,  and  this 
Inhibition  extends  to  their  use  in  payment  of 
private  debts  of  Its  officers.  Tube  Co.  v.  Ma- 
chine Co.,  118  Mo.  365;  s    c,  22  S.  W.  Rep.  947. 

Creditor  of  corporation  may  enforce  his  claim 
against  another  corporation,  purchasing  property 
of  debtor  pending  suit,  there  being  no  actual 
fraud  in  the  sale;  his  remedy  against  old  stock- 
holders or  new  corporation  is  bv  bill  In  equity. 
Lead  Co.  v.  Reinhard,  114  Mo.  218;  s.  c,  21  S.  W. 

ivGp.    4 So. 

Purchaser  at  execution  sale  under  judgment  In 

favor  of  creditor  in  such  case  is  only  entitled  to 

be    substituted    to    latter's    rights   to    extent  of 
amount  of  his  bid,  with  interest  thereon.    Id.] 

§  10.  No  corporation  shall  issue  preferred 
stock  without  the  consent  of  all  the  stock- 
holders. 

See  art.  XII,  §  8.     Preferred  stock.    §  2784. 

§  11.  The  term  "  corporation,"  as  used  in 
this  article,  shall  be  construed  to  include 
all  joint-stock  companies  or  associations  hav- 
ing any  powers  or  privileges  not  possessed 
by  individuals  or  partnerships. 

See  §  943. 


MISSOURI. 


Attachment  —  Maimer  of  commencing  suits  —  E.  S.,  §§  570,  575,  577. 


KEYISED  STATUTES  OF  MISSOTJEI-1899. 


CHAPTER  3. 

Attachment. 

Sec.  385.  Shares  of  stock  subject  to  attachment. 

§  386.  Shares  of  stock  in  any  bank,  asso- 
ciation, joint-stock  company  or  corporation, 
belonging  to  any  defendant  in  any  writ  of 
attachment,  may  be  attached  in  the  same 
manner  as  the  same  may  be  levied  upon  un- 
der execution. 

Execution,  how  levied.  §  3181.  See  §  971, 
subd.  2.  and  cross-references.  Stock  is  person- 
alty.    §  965. 

[Interest  in  shares  of  corporate  stock  may  be 
attached,  although  such  shares  stand  on  the  books 
of  corporation  in  name  of  another.  Tufts  v.  Vol- 
kening,  122  Mo.  631;  s.  c,  27  S.  W.  Rep.  522.[ 

CHAPTER  8. 

Code  of  Civil  Procedure. 

ARTICLE    IV.       MANNER     OF    COMMENCING 
SUITS. 

Sec.  570.  Writ,    how    served   on   foreign    corpora- 
tions. 
575.  Orders   of  publication. 

577.  Publication   to   issue   on   return   of   non 

578.  Suits   against   railroads   terminating   op- 

posite to  points  in  this  State. 

579.  Suits    against    foreign    joint-stock    com- 

panies. 

581.  Publication  in  newspaper. 

582.  Service   of     summons    and     petition    on 

defendant  without  the  State. 

§  570.  A  summons  shall  be  executed,  ex- 
cept as  otherwise  provided  by  law,  either: 
*  *  *  Fourth.  Where  defendant  is  a  cor- 
poration or  joint-stock  company,  organized 
under  the  laws  of  any  other  State  or  country, 
and  having  an  office  or  doing  business  in  this 
State,  by  delivering  a  copy  of  the  writ  and 
petition  to  any  officer  or  agent  of  such  cor- 
poration or  company  in  charge  of  any  office 
or  place  of  business,  or  if  it  have  no  office  or 
place  of  business,  then  to  any  officer,  agent 
or  employe  in  any  county  where  such  ser- 
vice may  be  obtained,  and  when  had  in  con- 
formity with  this  subdivision,  shall  be 
deemed  personal  service  against  such  corpo- 
ration, and  authorize  the  rendition  of  a  gen- 
eral judgment  against  it;    *    *    * 

See  §  971,  subd.  2,  and  cross-references. 

[A  return  of  service  of  summons  on  a  named 
person  "  freight  solicitor  "  of  defendant,  In  charge 
of  its  business  office  at  time,  is  sufficient  to  show 


that  person  served  was  agent  of  foreign  corpora- 
tion defendant,  under  above  section.  Davis  v. 
Jacksonville  Line,  126  Mo.  69;  s.  c,  28  S.  W.  Rep. 
965.  Returns  upon  process  should  receive  a  rea- 
sonable and  fair  construction.    Id. 

Service  en  agent  of  foreign  corporation  at  its 
office  in  this  State  will  authorize  general  judg- 
ment. McNichol  v.  Reporting  Agency,  74  Mo.  457. 
Suits  against  foreign  insurance  corporation  may 
be  brought  in  any  county,  but  service  can  only 
be  had  on  State  agent.  Gates  v.  Tusten,  89  Mo. 
13;  s.  c,  14  S.  W.  Rep.  827.] 

§  575.  In  suits  in  partition,  divorce,  at- 
tachment, suits  for  the  foreclosure  of  mort- 
gages and  deeds  of  trust,  and  for  the  en- 
forcement of  mechanics'  liens,  and  all  other 
liens  against  either  real  or  personal  prop- 
erty, and  in  all  actions  at  law  or  in  equity, 
which  have  for  their  immediate  object  the 
enforcement  or  establishment  of  any  lawful 
right,  claim  or  demand  to  or  against  any  real 
or  personal  property  within  the  jurisdiction 
of  the  court,  if  the  plaintiff  or  other  person 
for  him  shall  allege  in  his  petition,  or  at  the 
time  of  filing  same,  or  at  any  time  there- 
after shall  file  an  affidavit  stating,  that  part 
or  all  of  the  defendants  are  non-residents  of 
the  State,  or  is  a  corporation  of  another 
State,  kingdom  or  country,  and  cannot  be 
served  in  this  State  in  the  manner  prescribed 
in  this  chapter,  *  *  *  the  court  in  which 
said  suit  is  brought,  or  in  vacation  the  clerk 
thereof,  shall  make  an  order  directed  to  the 
non-residents  or  absentees,  notifying  them  of 
the  commencement  of  the  suit,  and  stating 
briefly  the  object  and  general  nature  of  the 
petition,  and,  in  suits  in  partition,  describing 
the  property  sought  to  be  partitioned,  and 
requiring  such  defendant  or  defendants  to 
appear  on  a  day  to  be  named  therein  and  an- 
swer the  petition,  or  that  the  petition  will  be 
taken  as  confessed.  If  in  any  case  there 
shall  not  be  sufficient  time  to  make  publica- 
tion to  the  first  term,  the  order  shall  be  made 
returnable  to  the  next  term  thereafter,  that 
will  allow  sufficient  time  for  such  publica- 
tion. 

See  §  971,  subd.  2,  and  cross-references. 

[Service  by  publication  cannot  be  questioned 
collaterally.  Brawley  v.  Ranney,  67  Mo.  280; 
Rumfelt  v.  O'Brien,  57  id.  569;  Freeman  v. 
Thompson,  53  id.  183;  Lenox  v.  Clarke,  52  id.  115. j 

§  577.  When,  in  any  of  the  cases  con- 
tained in  section  575,  summons  shall  be  is- 
sued against  any  defendant,  and  the  sheriff 
to  whom  it  is  directed  shall  make  return 
that  the  defendant  or  defendants  cannot  be 
found,  the  court,  being  first  satisfied  that 
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process    cannot   be  served,    shall    make   an 
order  as  is  required  in  said  section. 

See  §  971,  subd.  2,  and  cross-references. 

§  578.  All  railroad  corporations  that  own 
or  operate  roads  terminating  opposite  to  any 
point  in  this  State,  and  which  have  offices 
or  places  of  business  in  this  State,  shall  be 
sued  in  the  same  manner  as  railroad  corpo- 
rations chartered  by  this  State. 

See  §  971,  subd.  2,  and  cross-references. 

[Railroads  coming  within  the  provlslbns  of  this 
.section  are  regarded  as  domestic  corporations, 
amenable  to  the  jurisdiction  of  the  courts  of  this 
State  by  the  ordinary  process  of  summons.  Mc- 
Nlchol  v.  Reporting  Agency,  74  Mo.  457;  Robb  v. 
R.  R.  Co.,  47  id.  540.  But  cases  against  such  cor- 
porations are  removable  to  the  Federal  courts  un- 
der the  act  of  Congress.  Beery  v.  R.  R.  Co.,  64 
Mo.  533;   Stanley  v.   R.   R.    Co.,  62  Id.  508.] 

§  579.  Two  or  more  foreign  corporations 
or  joint-stock  companies,  or  one  or  more 
foreign  joint-stock  companies  or  corpora 
tions  and  one  or  more  domestic  corporations 
or  one  or  more  foreign  corporations  or  joint 
stock  companies  and  any  private  person  or 
persons,  being  associated  together  and  hav- 
ing an  office  or  doing  business  in  this  State, 
may  be  sued  by  the  name  in  which  they  con- 
tract or  do  such  business,  without  setting 
out  the  name  of  the  individual  joint-stock 
companies  or  corporations  or  persons  con- 
stituting such  association,  and  service  of 
process  in  such  suits  may  be  had  on  such 
association  by  delivering  a  copy  of  the  sum- 
mons to  any  member  of  such  association,  or 
to  any  officer  or  agent  of  such  association,  or 
to  any  officer  or  agent  of  any  joint-stock 
company  or  corporation  forming  a  part  of 
such  association,  who  may  be  found  in  the 
county  in  which  suit  is  brought;  and  the 
property  of  such  association,  or  any  indi- 
vidual member  thereof,  or  of  any  corpora- 
tion or  joint-stock  company  forming  a  part  of 
such  association,  may  be  seized  on  execution 
and  sold  as  provided  by  law  in  other  cases, 
and  the  proceeds  applied  in  satisfaction  of 
any  judgment  obtained  in  such  suit. 

See  |  971,  subd.  2,  and  cross-references. 

§  581.  Every  order  against  non-resident, 
absent  or  unknown  defendants  shall  be  pub- 
lished in  some  newspaper  published  in  the 
county  where  suit  is  instituted,  if  there  be 
a  paper  published  there;  if  not,  then  in  some 
paper  published  in  this  State,  which  the 
plaintiff,  or  his  attorney  of  record,  with  the 
approval  of  the  judge  or  clerk  making  the 
order,  may  designate  as  most  likely  to  give 
notice  to  the  person  to  be  notified;  the  pub- 
lication shall  be  for  four  weeks  successively, 
published  at  least  once  a  week,  the  last  in- 
sertion to  be  at  least  fifteen  days  before  the 
commencement  of  the  term  at  which  the 
defendant  is  required  to  appear. 


[A  newspaper  denned.  Kellogg  t.  Carrlco,  47 
Mo.  157.'  The  order  of  publication,  when  made 
In  term  time,  must  be  published  in  a  paper  se- 
lected by  the  court.  Otis  v.  Epperson,  88  Mo.  131. 
The  notice  is  sufficient  If  it  be  inserted  four 
weeks,  if  the  last  insertion  is  four  weeks  before 
the  commencement  of  the  term.  Carr  v.  Russell, 
44  Mo.  252.  Publication  for  four  consecutive  weeks 
means  for  twenty-eight  days.  State  v.  Tucker, 
82  Mo.  App.  620;  Bean  v.  County,  33  id.  635.] 

§  582.  In  any  of  the  cases  mentioned  in 
section  575,  the  plaintiff  may  cause  a  copy 
of  the  petition,  with  a  copy  of  the  summons, 
to  be  delivered  to  each  defendant  residing 
or  being  without  this  State,  and  at  any  place 
within  the  United  States  or  their  territories, 
twenty  days  before  the  commencement  of  the 
term  at  which  such  defendant  or  defendants 
are  required  to  appear;  and  if  the  defendant 
shall  refuse  to  receive  such  copy  of  the  peti- 
tion and  summons,  the  offer  of  the  officer  to 
deliver  to  him  the  same,  and  such  refusal, 
shall  be  as  effectual  service  as  though  such 
copies  were  actually  delivered  to  such  de- 
fendant. Such  service  may  be  made  by  any 
officer  authorized  by  law  to  serve  process 
within  the  State  or  territory  where  such  ser- 
vice is  made,  and  shall  be  proved  by  the 
affidavit  of  such  officer,  stating  the  time  and 
manner  of  such  service,  made  before  the 
clerk  or  judge  of  the  court  of  which  affiant 
is  an  officer.  Such  clerk  or  judge  shall  cer- 
tify to  the  official  character  of  the  affiant, 
and  to  his  authority  to  serve  process  within 
the  State  or  territory  where  such  service  was 
made.  When  such  certificate  is  made  by  a 
clerk  or  judge  of  a  court  of  record,  the  same 
shall  be  attested  by  the  seal  of  such  court, 
and  when  the  same  is  made  by  a  judge  of  a 
court  not  of  record,  the  official  character  of 
such  judge  shall  also  be  certified  by  the 
proper  officer  of  the  State,  under  his  official 
seal.  And  any  return  of  service,  made  and 
certified  as  above  provided,  shall  be  prima 
facie  evidence  of  the  facts  stated  in  such  re- 
turn. If  the  plaintiff,  in  any  of  the  causes 
mentioned  in  section  575,  shall  make  the 
affidavit  required  by  said  section,  and  shall 
file  in  said  cause  proof  of  service  of  process 
on  any  defendant  or  defendants,  in  conform- 
ity with  the  provisions  of  this  section,  it 
shall  not  be  necessary  for  such  plaintiff  or 
plaintiffs  to  obtain  the  order  provided  in  sec- 
tion 575,  or  to  procure  the  publication  pro- 
vided in  section  581.  Service  of  process  in 
conformity  with  this  section  shall  be  as  ef- 
fectual within  the  limits  of  this  State  as 
personal  service  within  this  State,  and  judg- 
ments rendered  against  defendants  thus 
served  shall  have  the  same  effect  and  force 
within  the  limits  of  this  State  as  judgments 
rendered  against  defendants  personally 
served  with  summons  in  this  State. 

[Return  of  personal  service  on  nonresident  must 
show  compliance  with  the  statutes.  Fisher  v. 
Frederick,  33  Mo.  612.] 
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CHAPTER  11. 

Conveyance  of  Real  Estate. 

Sec.  904.  Private  corporations  may  convey  real  es- 
tate, now. 

§  904.  Any  private  corporation  authorized 
to  hold  real  estate  may  convey  the  same  by 
deed,  sealed  with  the  common  seal  of  such 
corporation,  and  signed  hy  the  president  or 
presiding  member  or  trustee  thereof;  and 
such  deed,  when  acknowledged  or  proved, 
as  other  deeds  of  real  estate  are  by  law  re- 
quired to  be  acknowledged  or  proved,  shall 
be  recorded  in  the  proper  office,  and  have 
like  effect  as  other  deeds. 

See  §  971,  subd.  4,  note,  and  cross-references; 
I  982. 

[Deed  purporting  to  be  deed  of  corporation, 
signed  with  corporate  name  by  secretary  and 
treasurer,  with  name  of  president,  having  word 
"  seal  "  written  with  a  scroll  adjacent  to  names, 
and  being  acknowledged  before  notary,  with  re- 
cital that  corporation,  by  its  president  and  secre- 
tary, naming  them,  personally  came  before  officer, 
etc.,  is  a  properly  executed  and  acknowledged 
deed  of  corporation,  under  law  as  it  stood  prior 
to  taking  effect  of  act  of  April  2,  1883.  Authority 
of  officers  to  execute  deed  will  be  presumed  in 
absence  of  evidence  to  contrary.  Fire  Clay  Works 
v.  Ellison,  30  Mo.  App.  67. 

A  corporation  cannot  execute  a  valid  convey- 
ance after  expiration  of  its  period  of  existence. 
Bradley  v.    Rappell,  32  S.   W.  Hep.  645. 

A  deed  executed  by  bank  of  St.  Louis,  having 
no  other  seal  than  a  plaster  of  wax,  without  Im- 
pression, is  void,  and  conveys  no  title.  Perry  v. 
Price,   1  Mo.   645. 

As  to  sufficiency  of  acknowledgments,  see  Epp- 
right  v.   Nickerson,  78  Mo.  482. 

Conveyance  held  fatally  defective;  defect,  how 
cured.     Chouteau  v.  Allen,  70  Mo.  290.] 

CHAPTER    12. 

Corporations,  Private. 

Art.         I.  Organization,    general    powers,    duties 
and   liabilities,   with    incidental  mat- 
ters of  practice. 
VIII.  Manufacturing  and  business  companies. 

ARTICLE  I.  ORGANIZATION,  GENERAL  POW- 
ERS, DUTIES  AND  LIABILITIES,  WITH  IN- 
CIDENTAL MATTERS  OF  PRACTICE. 

Sec.     943.  Corporation;   term   defined. 

944.  First   meeting;  how  called. 

945.  Justice  of  the  peace  may  call  meeting, 

when. 

946.  Id.;  who  may  then  preside. 

947.  Meeting     of     stockholders,     how     con- 

vened; inspectors  of  election  ap- 
pointed, when;  duties  of  president; 
two  shareholders  may  act,  when; 
right  to  vote,  how  determined;  meet- 
ing, to  convene,  at  what  hour. 

948.  Inspectors  to  take  and  subscribe  oath. 

949.  Qualifications   of  voters,   how   tested. 

950.  Prohibited    from    voting     on     hypothe- 

cated stock. 

951.  If  election  not   held  on  day  appointed, 

to  be  held  when. 

952.  Failure  to  elect  directors,   effect  of. 

953.  Election  of  directors;   votes,    how  cast. 

954.  Directors  to  appoint  officers. 

955.  Articles    of     incorporation,     when     and 

where  filed;   shall  be  evidence,  when. 

956.  In     creation     and     organization,      what 

necessary:  Increase  of  capital  stock; 
fees  to  be  paid. 


Sec.    957.  Directors    may     open    books    of    sub- 
scription,   when. 

958.  Amendments   to   articles   of    Incorpora- 

tion; construction  of  act;  tax  on  In- 
crease of  stock. 

959.  Certificate  not  to  Issue  to  corporation, 

when. 

960.  Existing  corporations  to   change  name, 

when. 

961.  Capital  stock  to  be  paid,  In  what  man- 

ner. 

962.  Stock    and    bonds,     for    what    Issued; 

capital   stock,    how   increased;   notice. 

963.  Id.;   notice,   how  published. 

964.  Stock  Increased  to  be  certified  to  secre- 

tary  of   state. 

965.  Stock    deemed   personalty;    how   trans- 

ferred. 
866.  Books  to  be  kept  by  corporation  shall 
contain,    what;    shall   be    open   to   In- 
spection, when. 

967.  Officer  In  charge  of  books  liable,  when. 

968.  Annual  meeting,  when  held. 

969.  By-laws  for  certain  purposes,  who  may 

make. 

970.  By-laws  not  valid,    when. 

971.  Corporate  powers   defined. 

972.  What     powers    shall    vest    In    corpora- 

tions; those  organized  under  other 
laws  may  accept  the  provisions  of 
this  chapter,   how. 

973.  What   shall   constitute   board;   quorum; 

validity   of    acts   of. 

974.  Parol  contracts  binding,   when. 

975.  Contested   corporate  elections;   process, 

how    served. 

976.  Dissolution    of    corporation,     who  shall 

be  trustees;  powers  and  duties  of. 

977.  Voluntary  dissolution;  judgment,  where 

entered. 

978.  Application  for  dissolution;  contents  of 

petition. 

979.  Appearances;    notice   to    be   published; 

continuance. 

980.  Judgment    of    dissolution,     where     en- 

tered; certain  property  not  to  be  di- 
verted. 

981.  Copy  of  Judgment  of  dissolution  to  be 

sent  to  secretary  of  state. 

982.  Conveyances,   how   made. 

9S3.  Directors  personally  liable,  when. 

984.  Corporations   may    sue   members,    when 

and    how. 

985.  Execution  may  issue  against  stockhold- 

ers,  when. 

986.  Id.;   clerk  to  furnish  names,  when. 

987.  Suit    may   be   brought    against     former 

stockholders,  when. 

988.  Person     aggrieved   may   apply   for    re- 

dress,   when   and   where. 

989.  Duty  of  the  court  thereupon. 

990.  Issues  may  be  tried,   how. 

991.  Duty  of  court  In  relation  to  time  and 

mode  of  trial. 

992.  Appeal  not  to  operate  as  a  supersedeas, 

when. 

993.  Writs  of  mandamus  to  be  served;  pen- 

alty for  failure  to  obey;  receiver; 
fines. 

994.  Actions  against  corporations;  summons, 

how  Issued. 

995.  Id. ;  how  served. 

996.  Return  shall  express  what. 

997.  Suits,    where    commenced. 

998.  Notices,   etc.,   how  served. 

999.  Notice  by  publication,  when  authorized. 

1000.  Records  of  corporation  evidence,  when. 

1001.  Process    on    judgment    shall    be    fieri 

facias. 

1002.  Alias  execution  to  issue,   when. 

1003.  Garnishee  to  have  credit  for  what. 

1004.  Money  remaining  in  the  hands  of  officer 

shall  be  paid  to  whom. 

1006.  Debts  to  employes,  etc.,  for  labor,  shall 

have  priority  of  payment,   etc. 

1007.  Corporations   of    other   States    may   be 

sued,  how. 

1008.  Name  of  expiring   corporation  may   be 

adopted  by  its   successor. 
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Sec.  1009. 

1010. 
1011. 
1012. 

1013. 

1014. 

1015. 
1016. 
1017. 
1018. 

1019. 

1020. 

1021. 
1022. 
1023. 
1024. 

1024a, 

1025. 

1026. 

1027. 
1028. 
1029. 

1030. 
1031. 
1032. 
1033. 


Reduction  of  wages;  company  to  give 
notice. 

Notice,  how  given. 

This  article  not  to  extend  to  what. 

Duty  of  secretary  of  state  to  send 
blanks  for  reports. 

Domestic  corporations;  reports  of;  con- 
tents. 

Foreign  corporations;  reports  of;  con- 
tents. 

Failure  to  receive  blanks  no  excuse. 

By  whom  reports  shall  be  signed. 

Penalty  for  failure  to  make  reports,  etc. 

Duty  of  retiring  corps  to  report  affi- 
davits of  dissolution. 

Assessors  to  return  lists  of  corpora- 
tions, when. 

Secretary  of  state  to  report  summary 
of  the  reports  to  general  assembly. 

Circuit  attorney  In  St.  Louis,  duties  of. 

General  office  to  be  kept  In  State. 

Penalty. 

Offices  of  foreign  corporations;  regula- 
tions as  to. 

.  Foreign  corporations  to  maintain 
place  of  business  within  State. 

Articles  of  foreign  corporation's,  where 
filed;  payment  of  tax. 

Penalty  for  violating  two  preceding 
sections. 

Not  to  apply  to  Insurance  corporation. 

Grants  to  be  restored  in  certain  cases. 

Provisions  and  penalties  to  apply  In 
what  cases. 

Violation  made  a.  misdemeanor. 

Penalty. 

Restorations,  made  to  whom. 

Suits,  how  Instituted. 


§  943.  The  term  "  corporation,"  as  used 
in  this  chapter,  shall  be  construed  to  include 
all  joint-stock  companies  or  associations  hav- 
ing any  powers  or  privileges  not  possessed 
by  individuals  or  partnerships. 

See  Const.,  art.  XII,  §  11. 

["Association  of  Individuals  "  generally  synony- 
mous with  corporation,  or  applies  to  Joint-stock 
companies  having  capital  stock  divided  Into 
shares  and  governed  by  articles  of  association,  in 
which  members  assume  liability  of  partners. 
State  v.  Stone,  118  Mo.  388;  s.  c,  24  S.  W.  Rep. 
164. 

By  laws  of  Iowa  a  single  person  may  become  a 
body  corporate.  Kimball  v.  Davis,  52  Mo.  App. 
194.] 

§  944.  The  first  meeting  of  all  corpora- 
tions shall,  unless  otherwise  provided  for  in 
their  acts  of  incorporation,  be  called  by  a 
notice,  signed  by  some  one  or  more  of  the 
persons  named  as  corporators  in  the  act  of 
incorporation,  and  setting  forth  the  time, 
place  and  purposes  of  the  meeting,  and  such 
notice  shall,  seven  days  at  least  before  the 
meeting,  be  delivered  to  each  member,  or 
published  in  some  newspaper  in  the  county 
where  the  corporation  may  be  established, 
or  if  there  be  no  such  newspaper,  then  in  the 
nearest  newspaper. 

See  88  945,  947. 

[All  proceedings  of  persons  professing  to  act 
as  corporators,  assembled  beyond  limits  of  State, 
are  void.     Camp  v.  Byrne,  41  Mo.  525.] 

§  945.  Whenever,  for  want  of  sufficient  by- 
laws for  the  purpose,  or  of  officers  duly  au- 
thorized or  from  neglect  or  refusal  of  such 


officers,  or  from  other  legal  impediments,  a 
legal  meeting  of  any  corporation  cannot 
otherwise  be  called,  any  justice  of  the  peace 
in  the  county  where  it  is  desirable  to  hold 
such  meeting,  or  where  such  corporation  is 
established,  if  it  be  local,  may,  on  a  written 
application  of  two  or  more  members  thereof, 
issue  a  warrant  to  either  of  said  members, 
directing  him  to  call  a  meeting  of  such  cor- 
poration, by  giving  such  notice  as  is  re- 
quired in  the  preceding  section. 

See  §  944,  and  cross-references. 

§  946.  Whenever  any  meeting  of  any  cor- 
poration shall  be  called  by  warrant  from  a 
justice  of  the  peace,  the  person  to  whom 
such  warrant  is  directed  may  call  the  meet- 
ing to  order  and  preside  therein  until  a 
presiding  officer  is  chosen  and  qualified,  if 
there  be  no  officer  present  whose  duty  it 
may  be  to  preside. 

§  947.  Every  meeting,  for  whatever  ob- 
ject, of  the  shareholders  in  any  corporation 
shall  be  convened  by  its  president  and  sec- 
retary by  a  notice  published  for  ten  days 
previous  to  such  meeting,  where  a  longer 
notice  is  not  otherwise  by  law  or  its  own 
by-laws  required,  in  a  daily  or  weekly  news- 
paper, published  in  the  place  or  county  in  the 
which  the  corporation  is  located,  or  by  notice 
served  personally  on  each  shareholder,  in 
writing,  setting  forth  the  place  and  hour  and 
the  object  of  such  meeting.  If  the  object  of 
such  meeting  be  to  elect  directors  or  to  take 
a  vote  of  the  shareholders  in  such  corpora- 
tion on  any  proposition  in  the  notice  afore- 
said, the  president,  when  not  otherwise  pro- 
vided by  law,  shall  appoint  not  less  than  two 
shareholders,  who  are  not  directors,  In- 
spectors to  receive  and  canvass  the  votes 
given  at  such  meeting  and  certify  the  result 
to  him.  At  the  next  meeting  of  the  board 
of  directors,  which  shall  be  held  within  two 
weeks  thereafter,  the  president  shall  lay  be- 
fore them  the  returns  so  certified,  and  there- 
upon such  proceedings  shall  be  had  as  the 
subject-matter  decided  by  the  election,  or 
the  vote,  may  require;  and  if  for  directors, 
the  persons  who  received  a  majority  of  the 
votes  cast  shall  be  notified  thereof.  If  the 
president  and  secretary  fail  to  call  any 
meeting  of  the  shareholders  in  any  corpora- 
tion required  by  law  or  by  the  by-laws  of 
such  corporation  to  be  held,  any  two  share- 
holders may  call  such  meeting  and  appoint 
inspectors  in  manner  herein  above  provided, 
notwithstanding  such  meeting  should  be 
held  at  a  later  day  than  had  such  failure 
not  happened.  In  all  cases  where  the  right 
to  vote  upon  any  share  or  shares  of  the 
stock  in  any  incorporated  company  shall  be 
questioned,  it  shall  be  the  duty  of  the  in- 
spectors to  require  the  transfer-books  of 
such  corporation  as  evidence  of  stock  held 
in  such  corporation,  and  all  shares  that  may 
appear  standing  thereon  in  the  name  of  any 
person  or  persons  shall  be  voted  upon  by 
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such  person  or  persons,  directly  by  them- 
selves or  'by  proxy.  Persons  holding  stock 
as  executors,  administrators,  guardians  or 
trustees,  or  who  have  pledged  their  stock, 
shall  be  entitled  to  vote  upon  such  stock. 
Every  meeting  of  shareholders  in  any  cor- 
poration shall  be  convened  at  nine  o'clock 
a.  m.,  and  continued  during  at  least  three 
hours,  unless  the  object  for  which  it  was  so 
called  be  accomplished  sooner:  Provided, 
That  if  the  object  of  such  meeting  be  for 
any  other  purpose  than  to  hold  an  election 
or  to  take  a  vote  on  any  proposition,  it  shall 
be  regulated  by  the  by-laws  of  the  corpora- 
tion as  to  the  manner  of  convening  it,  the 
time  at  which  it  shall  be  held,  and  the  man- 
ner of  conducting  it;  any  corporation  in 
which  there  are  but  ten  or  a  less  number  of 
resident  stockholders  may  regulate  by  by-law 
the  manner  of  appointing  inspectors,  their 
number,  and  their  qualifications. 

See  Const.,  art.  XII,  §  6,  and  cross-references. 
Meetings,  how  called.  §  944,  and  cross-refer- 
ences. Qualifications  of  voters.  §  949.  Annual 
meeting.  §  968.  Executor  to  vote.  §  1325.  Pro- 
hibited from  voting  on  hypothecated  stock.     §  950. 

[All  proceedings  of  persons  professing  to  act  as 
corporators,  assembled  beyond  limits  of  the  State, 
are  void.     Camp  v.  Byrne,  41  Mo.  525. 

A  corporation  cannot  be  organized  without  the 
limits  of  State  creating  it.  Id.  Where  corpo- 
rators met  without  the  State  and  elected  di- 
rectors, persons  elected  are  directors  de  facto, 
and  legality  of  their  election  cannot  be  Inquired 
Into  collaterally  without  showing  a  judgment  of 
ouster  against  them  in  a  direct  proceeding  by 
the  government.    R.  R.  Co.  v.  Winkler,  33  Mo.  354. 

When  corporation  has  been  fully  organized,  and 
Is  exercising  all  functions  contemplated  by  Its 
charter,  stockholders  may  elect  directors  outside 
of  State  which  created  it.  R.  R.  Co.  v.  Mc- 
pherson, 35  Mo.  13.  And  directors  may  act  and 
exercise  powers  beyond  territorial  limits  of  State. 
Id.  When  charter,  granted  by  State  of  Illinois, 
declares  certain  persons  to  be  a  corporation,  nam- 
ing directors  thereof,  such  directors  may  meet 
and  act  in  Missouri.     Id. 

Director's  vote  for  his  own  salary  Is  Illegal  and 
cannot  have  effect  of  adopting  resolution  fixing 
said  salary.  Davis  Co.  v.  Bennett,  39  Mo.  App. 
460. 

Though  directory  Is  composed  of  greater  number 
of  members  than  allowed  by  charter,  if  stock- 
holders do  not  complain,  but  acquiesce,  acts  of 
such  directory,  otherwise  regularly  had,  will  bind 
corporation.     Hax  v.  Mill  Co.,  39  Mo.  App.  453. 

In  absence  of  anything  to  contrary  in  charter  or 
by-laws,  a  majority  of  directory  will  constitute 
quorum,  and  majority  of  that  quorum  can  do 
business  of  board;  and  fact  that  plaintiff,  a  mem- 
ber, was  present  at  meeting,  but  abstained  from 
voting  will  not  vitiate  action  of  board  fixing  his 
salary  as  president.     Id. 

Quorum  of  a  majority  of  directors  is  sufficient 
for  passage  of  resolution  authorizing  conveyance 
of  property.  Foster  v.  Mullanphy,  92  Mo.  79;  s.  c, 
4  S.   W.   Rep.  260. 

Acts  of  boards  of  directors,  evidenced  by  a 
written  vote,  are  as  binding  on  corporation,  and 
as  complete  authority  to  agents  as  most  solemn 
acts  done  under  corporate  seal.  Campbell  v.  Pope, 
96  Mo.  468;  s.   c,  10  S.  W.  Rep.  187. 

Competent  for  directors  to  make  assignment  for 
benefit  of  creditors,  provided  there  is  no  restric- 
tion in  statute,  charter,  articles  of  association  or 
by-laws;  and  this  they  may  do  not  only  without 
consent,  but  even  against  expressed  will  of  stock- 
holders. Hutchinson  v.  Green,  91  Mo.  367;  s.  c, 
1    R.   W.  Rep.  853. 


Directors  are  justified  In  using  corporate  prop- 
erty to  pay  debts  of  company,  although  company 
be  thereby  disabled  from  carrying  on  Its  business, 
provided  they  act  In  good  faith.  Bank  v.  Iron 
Co.,  97  Mo.  38;  s.  c,  10  S.  W.  Rep.  865.  Fact  that 
directors  sell  property  of  corporation  to  a  new  cor- 
poration, of  which  they  are  directors  and  stock- 
holders, will  not  make  sale  absolutely  void.     Id. 

Contract  by  a  director  to  use  his  vote  and  In- 
fluence to  disadvantage  of  corporation  Is  illegal. 
Attaway  v.  Bank,  93  Mo.  485;  s.  c,  5  S.  W.  Rep. 
16. 

Directors  must  not  use  corporate  funds  for 
private  purposes.  Packet  Co.  v.  Davidson,  95 
Mo.   467;   s.   c,  8  S.   W.   Rep.  545. 

If  so  used,  profits  must  be  turned  over  to  the 
corporation.  Id.  But  this  is  not  so  where  such 
use  was  with  consent  of  all  stockholders.  Mfg. 
Co.  v.  Mepham,  30  Mo.  App.  15.  And  a  director 
may  deal  with  the  corporation  as  an  outsider 
may,  by  a  fair  business  method.  Grocer  Co.  v. 
Crow,  36  Mo.  288. 

Corporate  stock  is  a  trust  fund  for  creditors, 
but  It  has  never  been  held  that  directors  are 
trustees  for  creditors.     Id. 

Directors  have  a  large  discretion  In  declaring 
dividends,  but  it  must  be  exercised  reasonably. 
Slayden  v.   Coal  Co.,  25  Mo.  App.  439. 

Where  by-laws  authorized  a  special  meeting  of 
directors  only  on  call  of  president  or  majority  of 
members  of  board,  such  meeting  if  otherwise 
called  is  void.  Hill  v.  Mining  Co.,  119  Mo.  9; 
s.  c,  24  S.  W.  Rep.  223. 

Special  meeting  of  directors  void,  If  notice  re- 
quired by  by-laws  is  not  given.     Id. 

Directors  of  corporation  are  its  business  mana- 
gers merely,  and  have,  In  general,  no  power  over 
membership.  Olleshelmer  v.  Mfg.  Co.,  44  Mo. 
App.  172. 

Directors  are  governing  body  of  corporation,  and 
cannot  bind  it  except  when  assembled  and  acting 
as  a  board.  Hill  v.  Mining  Co.,  119  Mo.  9;  s.  c, 
24  S.  W.  Rep.  223;  State  v.  Lockett,  54  Mo.  App. 
202. 

Action  of  Individual  members  cannot  bind  cor- 
poration.    Id. 

Directors  have  no  power  to  alter  character  of 
corporation  or  change  articles  of  association. 
Olleshelmer  v.  Mfg.  Co.,  supra. 

Where  officer  has  been  allowed  to  manage  af- 
fairs of  corporation,  his  authority  to  represent  cor-  - 
poration  may  be  implied  from  manner  In  which  he 
has  been  permitted  by  directors  to  transact  its 
business.  Sparks  v.  Transfer  Co.,  104  Mo.  531; 
s.   c,  15  S.  W.   Rep.  417. 

Directors  may  meet  in  foreign  State,  and  con- 
tract for  sale  of  property  here,  and  may  direct 
its  president  to  execute  a  deed;  and  his  acts  in 
so  doing  are  as  valid  as  if  performed  at  office  of 
corporation  here.  Lead  Co.  v.  Relnhard,  114  Mo. 
218;  s.  c,  21  S.  W.  Rep.  488. 

Duty  of  directors  to  protect  and  preserve  cor- 
porate property  for  minority,  as  well  as  majority 
of  stockholders.  Hannerty  v.  Standard  Co.,  109 
Mo.  297;  s.  c,  19  S.  W.  Rep.  82. 

Relation  between  directors  and  company  in  many 
respects  a  fiduciary  one.  Hill  v.  Mining  Co.,  119 
Mo.  9;  s.  c,  24  S.  W.  Rep.  223. 

Directors  not  considered  trustees  so  as  to  pre- 
vent their  setting  up  statute  of  limitations  in  ac- 
tions in  which  they  are  called  to  account  for 
their  acts  as  directors.  Landis  v.  Saxton,  105 
Mo.  486;  s.  c,  16  S.  W.  Rep.  912. 

Directors  of  corporation  when  acting  In  perfect 
good  faith  may  secure  a  preference  to  themselves, 
even  though  corporation  is  insolvent.  Forster 
v.  Mill  Co.,  16  Mo.  App.  150;  s.  c,  92  Mo.  79;  s.  c, 
4  S.  W.  Rep.  260. 

Where  directors  improperly  convey  assets  of  in- 
solvent corporation  to  themselves  or  to  a  part  of 
their  number,  remedy  of  creditors  is  by  proceed- 
ing In  equity  to  avoid  deed  and  subject  all  prop- 
erty to  claim  of  creditors.     Id. 

If  proceeding  is  by  a  single  creditor,  he  is  enti- 
tled only  to  his  pro  rata  share  of  assets.     Id. 

Where  insolvent  corporation  transfers  substan- 
tially all  Its  property  to  directors  of  creditor 
bank,  thereby  being  compelled  to  suspend  busi- 
ness,  and  then   executes  deed   of  assignment  for 
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benefit  of  creditors  as  to  residue  of  Its  assets, 
transaction  will  be  deemed  an  evasion  of  Assign- 
ment Law,  and  equity  will  compel  bank  to  share 
pro  rata  with  other  cerditors.  Larrabee  v.  Frank- 
lin, 114  Mo.  592;  s.  c,  21  S.  W.  Kep.  747.  Mere 
fact  that  corporation,  at  time  of  making  sale  of 
its  property  to  foreign  corporation,  failed  to  pro- 
vide for  payment  of  contested  claim,  does  not 
warrant  inference  that  transfer  was  made  to  de- 
fraud creditors.  Lead  Co.  v.  Keinhard,  114  Mo. 
218;  s.  c,  21  S.   W.   Rep.  488. 

Directors  not  prohibited  from  lending 
money  to  corporation,  when  it  Is  needed  for  Its 
benefit  and  transaction  Is  open  and  free  from 
blame;  and  they  may  take  deed  of  trust  upon 
property  of  company  to  secure  such  indebtedness. 
'  Forster  v.  Mill  Co.,  16  Mo.  App.  150;  s.  c,  92  Mo. 
79;  s.  c,  4  S.  W.  Eep.  260.  Courts  of  equity  will, 
upon  slight  ground,  set  aside  such  conveyance.  Id. 
But  because  such  deeds  may  be  avoided  It  does 
not  follow  that  It  is  void.  Id.  Nor  does  such  a 
transaction  furnish  a  ground  for  attachment.     Id. 

Director  may,  In  good  faith,  loan  money  to  cor- 
poration for  legitimate  purposes,  and  hold  It  as 
a  valid  claim.  Foster  v.  Refining  Co.,  118  Mo. 
238;  s.  c,  24  S.  W.  Rej>.  63.  Duty  of  directors  to 
provide  for  payment  of  liabilities  and  they  are  en- 
titled to  commendation  if,  when  treasury  is  de- 
pleted, they  pay  debts  out  of  their  personal  means. 
Id. 

Where  director  indorses  notes  of  corporation 
for  its  accommodation,  corporation  may  secure 
such  director  if  indorsement  in  good  faith  to  se- 
cure an  honest  debt.  Smith  v.  Ry.  Assn.,  47  Mo. 
App.   462. 

Where  corporation  holds  leasehold  Interest  in 
land,  with  privilege  of  buying  the  fee,  assign- 
ment of  such  privilege  to  a  director  and  his  pur- 
chase of  fee  by  means  of  it  are  valid  against 
corporation,  where  it  appears  that  corporation 
had  neither  money  nor  credit  to  make  the  pur- 
chase. Hannerty  v.  Standard  Co.,  109  Mo.  297; 
s.  c,  19  S.  W.  Rep.  82. 

Where  two  persons,  virtually  owners  of  railroad 
corporation,  entered  into  contract  with  it  to  con- 
struct railroad,  in  consideration  of  transfer  of  all 
assets  of  corporation,  such  contract  is  void.  Jack- 
son v.  McLean,  100  Mo.  130;  s,  c,  13  S.  W.  Rep. 
393.  Such  parties  are  trustees  of  public,  and  con- 
tract by  them  with  corporation  for  their  own  pri- 
vate gain  is  illegal.     Id. 

Where  directors  enter  into  a  contract  in  which 
two  of  them  are  directly  Interested,  such  con- 
tract is  not  binding,  if  there  is  not  a  quorum 
present  and  voting,  without  counting  interested 
directors.  Hill  v.  Mining  Co.,  119  Mo.  9;  s.  c,  24 
S.   W.   Rep.  223. 

Directors  not  entitled  to  compensation  unless 
by  virtue  of  some  statute,  by-law  or  prior  action 
of  stockholders.  Pfeiffer  v.  Lansburg  Co.,  44  Mo. 
App.  59.  Directors  cannot  vote  themselves  com- 
pensation for  such  services  after  services  have 
been  rendered.  Id.  Executive  committee  of  joint- 
stock  company  have  no  right  to  vote  to  them- 
selves moneys  in  addition  to  their  regular  com- 
pensation.    Id. 

Directors,  who  for  many  years  have  had  entire 
management  of  a  bank,  are  chargeable  with 
knowledge  of  Its  Insolvency.  McDanlel  v.  Harvey, 
51  Mo.  App.  198. 

Directors  are  trustees  for  stockholders  and  will 
not  be  permitted  to  manage  corporate  property 
for  their  personal  gain  or  to  acquire  an  advan- 
tage over  other  stockholders.  Hill  v.  Gould, 
129  Mo.  106;  s.  c,  30  S.  W.  Rep.  181.  Contract 
made  between  two  corporations  where  directors 
of  one  are  largely  Interested  in  stock  of  another 
will  be  closely  scrutinized  by  courts,  but  are  not 
necessarily  fraudulent.     Id. 

While  directors  may  employ  one  of  their  num- 
ber to  perform  services  which  are  not  necessarily 
incidental  to  his  duty  as  director,  he  will  not  be 
entitled  to  compensation  therefor,  unless  It  Is 
fixed  by  corporate  action  before  rendition  of  ser- 
vices. Rose  v.  Carbonating  Co.,  60  Mo.  App.  28; 
§  2484  construed;  Tomlin  v.  Bank,  52  Mo.  Apn 
437.] 


§  948.  An  Inspector,  before  he  shall  entel 
on  the  duties  of  his  office,  shall  take  and  sub- 
scribe the  following  oath  before  any  officer 
authorized  by  law  to  administer  oaths:  "  I 
do  solemnly  swear  that  I  will  execute  the 
duties  of  an  inspector  of  the  election  now  to 
be  held  with  strict  impartiality,  and  accord- 
ing to  the  best  of  my  ability." 

§  949.  At  every  election  of  directors,  the 
transfer-books  of  the  corporation  shall  be 
produced  to  test  the  qualifications  of  the 
voters,  and  no  person  shall  be  admitted  to 
vote,  directly  or  by  proxy,  except  those  in 
whose  names  the  shares  of  the  stock  of  the 
corporation  shall  stand  on  such  books,  and 
shall  have  stood  for  at  least  thirty  days 
previous  to  the  election. 

See  Const.,  art.  XII,  §  6,  and  cross-references. 
Meetings  of  shareholders.  §  947,  and  cross-refer- 
ences. 

[Right  of  shareholder  to  vote  in  election  of  di- 
rectors on  the  cumulative  plan  Is  one  guaranteed 
by  law,  and  cannot  be  taken  away  by  resolution 
or  by-law  adopted  by  a  majority  of  shareholders. 
Tomlin  v.  Bank,  52  Mo.  App.  430.  Such  right 
will  not  be  waived  by  mere  silent  acquiescence  in 
the  acts  of  others.     Id.] 

§  950.  No  person  shall  be  admitted  to 
vote  on  any  shares  of  stock  belonging  or 
hypothecated  to  the  corporation  in  which  the 
election  is  held. 

See  §  947,  and  cross-references. 

§  951.  If  any  election  for  directors  in  any 
such  corporation  shall  not  be  held  on  the 
day  appointed,  it  shall  be  the  duty  of  the 
directors  to  notify  and  cause  such  election 
to  be  held  within  sixty  days  after  the  day 
so  appointed;  and  on  the  day  so  notified,  no 
person  shall  be  admitted  to  vote  except  those 
who  would  have  been  entitled  had  the  elec- 
tion taken  place  on  the  day  when  it  ought 
to  have  been  held. 

See  §  953. 

§  952.  A  failure  to  elect  directors  on  the 
day  designated  by  law  shall  not  have  the 
effect  of  dissolving  such  incorporated  com- 
pany. 

§  953.  In  all  elections  for  directors  or  man- 
agers of  any  incorporated  company,  each 
shareholder  shall  have  the  right  to  cast  as 
many  votes  in  the  aggregate  as  shall  equal 
the  number  of  shares  of  stock  so  held  by  him 
or  her  in  said  company,  multiplied  by  the 
number  of  directors  or  managers  to  be 
elected  at  such  election,  and  each  share- 
holder may  cast  the  whole  number  of  votes, 
either  in  person  or  by  proxy,  for  one  can- 
didate, or  distribute  them  among  two  or 
more  candidates;  and  such  directors  or  man- 
agers shall  not  be  elected  in  any  other 
manner. 

See  Const.,  art.  XII,  §  6,  and  cross-references. 
Prohibited    from    voting   on    hypothecated    stock. 
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§  950.    Directors,  how  chosen.     5  1320.    Executors 
may  vote.     §  1325. 

[Above  section  applied.  Tomlln  v.  Bank,  52  Mo. 
App.  434.] 

§  954.  The  directors  shall  appoint  one  of 
their  number  president;  they  may  also  ap- 
point a  treasurer  and  secretary,  and  such 
other  officers  and  agents  as  shall  be  pre- 
scribed by  the  by-laws  of  the  company. 

Majority  sufficient  to  transact  business.  §  973; 
see  §  971,  subd.  5. 

[President  may  appear  and  confess  judgment. 
Chamberlain  v.  Mining  Co.,  20  Mo.  96. 

Officers  have  power  to  employ  attorneys,  and 
authorization  by  directors  is  not  necessary.  Bank 
v.  Gllstrap,  45  Mo.  419. 

Where  the  president  purchases  a  claim  against 
the  company  for  less  than  its  face  value,  and 
then  allows  judgment  to  go  against  company  for 
full  amount,  taking  assignment  of  judgment  to 
himself,  he  cannot  hold  balance  of  judgment  for 
his  private  advantage.  Lingle  v.  Hogan,  45  Mo. 
109.  If  company  is  Insolvent,  creditors  whose 
rights  are  impaired  thereby  may  raise  the  ob- 
jection.    Id. 

President,  having  endeavored  to  obtain  con- 
tracts for  his  company  and  failed,  is  not  pre- 
cluded from  making  such  contracts  in  his  own 
behalf:  but  having  done  so,  he  must  use  all  facili- 
ties afforded  by  his  company  in  performing  them, 
and  will  not  be  allowed  to  make  profit  out  of 
such  use,  but  will  be  held  to  account  to  company 
for  all  he  receives  for  services  performed  by  it. 
Packet  Co.  v.  Davidson,  95  Mo.  467;  s.  c,  8  S.  W. 
Rep.  545. 

Corporation  which  accepts  benefit  of  work  done 
upon  its  president's  order  is  estopped  to  deny 
president's  power  to  make  contract.  Brown  v. 
Wright,  25  Mo.   App.   54. 

No  proof  of  president's  authority  is  requisite, 
to  establish  an  assignment  made  by  corporation, 
through  its  president,  .of  a  special  tax  bill.  Barn- 
brick  v.  Campbell,  37  Mo.  App.  460. 

President  and  general  manager  has  no  power, 
as  such,  to  borrow  money  for  corporation  and  to 
assign  as  security  therefor  assets  of  corporation. 
Hyde  v.  Larkln,  35  Mo.  App.  365.  There  can  be 
no  ratification  of  such  act  when  directors  have 
no  knowledge  that  act  has  been  done.     Id. 

Knowledge  of  officer  of  facts  required  by  him 
in  course  of  his  private  business.,  not  In  his  official 
capacity,  does  not  constitute  knowledge  of  cor- 
poration. Manhattan  Co.  v.  Webster,  37  Mo. 
App.  145;  State  v.  Printing  Co.,  25  id.  642. 

Knowledge  of  officers  of  prior  unrecorded  deed 
of  trust,  acquired  while  acting  for  themselves, 
will  not  be  regarded  as  knowledge  of  corporation. 
Johnston  v.  Shortridge,  93  Mo.  227;  s.  c,  6  S.  W. 
Rep.  64.  Evidence  held  sufficient  to  support  find- 
ins  of  trial  court  that  subsequent  grantees  took 
with  knowledge  of  prior  unrecorded  deed  of  trust. 
Id. 

Compensation  of  superintendent  of  corporation, 
who  is  director,  must  be  fixed  by  corporate  ac- 
tion, a  record  of  which  should  be  made  upon 
books  of  corporation.  Besch  v.  Mfg.  Co.,  36  Mo. 
App.   333. 

Motion  fixing  salary  of  officer,  passed  before 
services  are  rendered,  will  be  sufficient,  though 
there  is  no  law  establishing  such  salary.  Hax  v. 
Mill  Co.,  39  Mo.  App.  453. 

One  who  is  both  secretary  and  director,  not 
entitled  to  compensation  as  secretary,  in  absence 
of  express  prearrangement  therefor.  Pfeiffer  v. 
Dansberg  Co.,  44  Mo.  Apo.  59.  By-laws  provided 
"  no  salary  shall  be  paid  to  the  officers  of  this 
company  *  *  *  execpt  to  the  secretary."  Held, 
not  to  provide  by  implication  for  compensation 
of  secretary.     Id. 

Secretary  of  a  corporation  for  manufacture  of 
machinery  has   no   Implied    power   to   bind   it   to 


buy  clothing  for  employes.  Shoe  Co.  v.  Iron 
Works,  51  Mo.  App.  66.  Though  secretary  has 
no  power  to  sign  a  lease  on  behalf  of  the  cor- 
poration, yet  such  action  on  his  part  may  be 
ratified.  Welsh  v.  Brewing  Co.,  47  Mo.  App.  608. 
One  who  is  both  secretary  and  treasurer,  and 
owns  a  majority  of  the  stock  and  has  entire  con- 
trol of  the  business,  can  make  a  valid  assignment 
of  a  contract  entered  into  by  the  corporation 
with  another  company,  which  will  be  valid  with- 
out formal  action  of  board  of  directors.  Moore 
v.  Mfg.  Co.,  113  Mo.  98;  s.  c,  20  S.  W.  Rep.  975. 
Upon  expiration  of  his  term,  secretary  must  sur- 
render all  property  which  has  come  into  his  pos- 
session as  such,  whether  his  accounts  have  been 
adjusted  or  not.  State  v.  Davis,  54  Mo.  App.  447. 
And  such  surrender  will  be  enforced  by  man- 
damus.    Id. 

President  may,  without  special  authority  from 
board,  perform  all  acts  of  ordinary  nature,  which 
by  usage  or  necessity  are  incident  to  his  office, 
and  may  bind  corporation  by  contracts  made  in 
usual  course  of  business.  Sparks  v.  Transfer  Co., 
104  Mo.  531;  s.  c,  15  S.  W.  Rep.  417.  When  presi- 
dent and  managing  officer  assigns  a  chose  In  ac- 
tion belonging  to  corporation  In  payment  of  corpo- 
rate debt,  his  authority  to  make  assignment  may 
be  shown  by  evidence  that  corporation  held  him 
out  as  possessing  such  authority.  State  v.  Heck- 
art,  49  Mo.  App.  280.  And  wherj  he  is  permitted 
to  exercise  certain  powers  without  obtaining 
special  authority  from  board  of  directors,  such  au- 
thority may  be  inferred.     Id. 

Corporation  may  be  bound  by  acts  of  its  presi- 
dent done  within  his  apparent  authority.  Sparks 
v.  Transfer  Co.,  104  Mo.  531;  s.  c,  15  S.  W.  Rep. 
417. 

Knowledge  of  misrepresentation  by  secretary  of 
a  corporation  in  the  sale  of  Its  stock  for  which 
purchaser  gives  his  note  to  him,  cannot  be  im- 
puted to  a  bank  of  which  the  secretary  is  cashier 
and  which  discounts  the  note  in  the  course  of 
business.     Benton  v.  Bank,   26  S.   W.    Rep.   975. 

Power  to  remove  a  corporate  officer  from  his 
office  for  reasonable  and  just  cause  is  one  of  the 
common-law  incidents  of  all  corporations.  State 
v.  Walbridge,  119  Mo.  383;  s.  c,  24  S.  W.  Rep.  457. 
Knowledge  acquired  by  corporate  officer  while  in 
discharge  of  his  official  duties  is  knowledge  of  the 
corporation.  Bank  v.  Schaumburg,  38  Mo.  228. 
But  not  when  acquired  through  his  private  trans- 
actions. Bank  v.  Froman,  129  Mo.  427;  s.  c,  31  S. 
W.  Rep.  769;  Benton  v.  Bank,  122  Mo.  332;  s.  c, 
26  S.  W.  Rep.  975. 

Where  one  is  an  officer  of  two  corporations  and 
they  have  business  transactions  with  each  other, 
knowledge  of  officer  cannot  be  attributed  to  either 
corporation  In  a  matter  in  which  he  did  not  rep- 
resent it.     Id. 

Approval  and  ratification,  by  a  corporation,  of 
acts  of  its  officers  is  equivalent  to  the  posses- 
sionj  on  their  part,  of  original  authority  to  per- 
form such  acts.  Donham  v.  Hahn,  127  Mo.  439; 
s.  c,  30  S.  W.  Rep.  134. 

When  by-laws  of  corporation  provide  that  Its 
secretary,  in  addition  to  certain  specified  duties, 
shall  perform  such  other  duties  as  directors  may 
require,  on  prosecution  of  secretary  for  embezzle- 
ment, evidence  of  usage  and  custom  Is  admissible 
to  show  that  money  came  into  his  hands  by 
virtue  of  his  employment.  State  v.  Silva,  130 
Mo.  440.  So  it  is  competent  to  show,  irrespective 
of  by-laws,  that  it  was  part  of  defendant's  duty 
as  secretary,  to  receive  accounts  for  money  which 
he  was  charged  with  having  embezzled.  Id.  On 
prosecution  of  secretary  for  embezzlement,  de- 
livery to  him  of  packages  of  money  addressed  to 
corporation  of  which  existing  one  was  successor 
held  competent.     Id. 

Ah  assignment  of  a  claim  held  by  a  corporation, 
when  signed  by  president  and  secretary  and  sealed 
with  corporate  seal,  is  prima  facie  valid.  State 
v.  Heckart,  62  Mo.  Apo.  427. 

Where  president,  pretending  to  have  authority 
to  act  for  corporation,  sells  Its  lands,  represent- 
ing that  there  are  more  acres  than  there  really 
are,  collects  and  returns  the  money  into  funds  of 
corporation,  corporation  is  estopped  to  deny  his 
authority,   and   is  liable  to   pay   back  the   money 


14 


MISSOURI. 


Articles  to  be  filed;  fees  —  R.  S.,  §§  955-937. 


wrongfully  collected  by  him.  Akers  v.  Bank,  63 
Mo.   App.  316. 

Contract,  signed  by  president  and  secretary  or 
corporation,  will  be  presumed  to  be  within  pow- 
ers of  these  officers  In  absence  of  evidence  to 
contrary.  Wlnscott  t.  Invest.  Co.,  63  Mo.  App. 
367.  Defense  of  ultra  vires  is  not  open  to  cor- 
poration when  contract  has  been  fully  executed 
on  part  of  contracting  party,  and  is  not  expressly 
prohibited  by  law.     Id. 

Secretary  is  not  an  officer  of  general  power  or 
authority.  He  has  no  power,  as  secretary,  to 
bind  corporation  by  contract,  and  contract  made 
by  him  will  not  be  binding  in  absence  of  evidence 
of  authority  or  ratification.  Simmons  v.  Estate, 
64  Mo.  App.  677. 

When  officer  deals  with  corporation  In  his  In- 
dividual interest,  corporation,  is  not  chargeable 
with  his  uncommunicated  knowledge  of  facts 
derogatory  to  his  title  to  property  involved.  Stone 
Cutters  Co.  v.  Myers,  64  Mo.  App.  527. 

An  officer  of  a  corporation  cannot  escape  lia- 
bility for  fraud  on  ground  that  he  was  acting  for 
corporation.     Bank  v.   Byers,  41  S.   W.   Bep.   825. 

A  director  of  a  corporation,  acting  as  an  attor- 
ney for  the  corporation,  at  the  request  of  the  di- 
rectors and  managing  officers,  may  recover  the 
reasonable  value  of  his  services.  Tauslg  V.  St. 
Louis  &  K.  By.   Co.,  65  S.  W.  Eep.  969.] 

§  955.  Whenever  any  corporation  shall  be 
organized  under  the  laws  of  this  State,  it 
shall  be  the  duty  of  the  officers  of  said 
corporation  to  file  with  the  secretary  of 
State  a  copy  of  the  articles  of  association 
or  incorporation,  and  the  corporate  existence 
of  such  corporation  shall  date  from  the  time 
of  filing  said  copy  of  such  articles;  and  a 
certificate  by  the  secretary  of  State,  under 
the  seal  of  the  State,  that  said  corporation 
has  become  duly  organized,  shall  be  taken 
by  all  courts  of  this  State  as  evidence  of 
the  corporate  existence  of  such  corporation; 
a  certified  copy  of  said  certificate  of  the 
secretary  of  State  shall  be  filed  and  re- 
corded in  the  office  of  the  recorder  of  deeds 
of  the  county  in  which  the  corporation  is 
organized. 

See  Const.,  art.  X,  §  21.  Amendments  to  arti- 
cles. §  958.  Foreign  corporation  required  to  file 
articles.  §  1025.  Corporation  to  report  to  secre- 
tary of  state.    §  1013.   Articles  as  evidence.    I  1314. 

[Corporate  existence  dates  from  the  filing  of 
articles  of  association  with  secretary  of  state. 
Hurt  v.  Salisbury,  55  Mo.  310;  Eichardson  v. 
Pitts,  71  id.  128;  Martin  v.  Fewell,  79  id.  410; 
Mining  Co.  v.  Richards,  95  Id.  110;  Fay  v.  Rich- 
mond, 18  Mo.  App.  363;  Neff  v.  Rhodes,  20  Id. 
347. 

"  Corporate  existence  "  means  full  authority  to 
transact  business.     Hurt  v.   Salisbury,   supra. 

Lawful  existence  of  corporations  acting  under 
color  of  law  cannot  be  questioned  collaterally. 
Comrs.  v.  Shields,  62  Mo.  247.  Corporate  exist- 
ence may  be  proved  by  legislative  recognition. 
1  R.  R.  Co.  v.  St.  Louis,  66  Mo.  228.  A  corporation, 
by  appearing  to  a  suit,  thereby  admits  its  cor- 
porate existence.  Seaton  v.  R.  R.  Co.,  55  Mo 
416;  Witthouse  v.  H.  R.  Co.,  64  Id.  523.  Legal 
existence  of  a  corporation  can  only  be  questioned 
by  q,uo  warranto  or  other  direct  proceeding,  In- 
stituted by  State  for  that  purpose.  St.  Louis  v. 
Shields,  62  Mo.  247;  Drug  Co  v.  Robinson,  81 
Id.  26;  Haskell  v.  Worthlngton,  94  id  560-  s  c  7 
S:  V;  £ep-  *Q-  II  cann°t  be  questioned' by  a 
stockholder.  Ins.  Co.  v.  Sherwood,  72  Mo  461 
So,    also,   as  to  whether  charter   has   expired   bv 

wmIt2&on,?f^lmel  Gas  L1Sht  c°-  v.  St.  Louis,  84 
Mo.  203;  11  Mo.  App.  65.  Such  expiration  not  to 
affect  pending  suits.     Id. 


Where  a  party  contracts  with  a  corporation,  It 
is  a  recognition  of  its  existence  which  will  estop 
such  party  from  objecting  to  the  contract  as  void 
for  the  reason  that  the  corporation  has  no  legal 
existence.  West  Missouri  Land  Co.  v.  Kansas 
City  S.  B.  Ry.  Co.,  61  S.  W.  Rep.  847.] 

§  956.  No  corporation,  company  or  asso- 
ciation other  than  those  formed  for  benevo- 
lent, religious,  scientific,  fraternal-beneficial 
or  educational  purposes,  shall  be  created  or 
organized  under  the  laws  of  this  State,  un- 
less the  persons  named  as  corporators  shall, 
at  or  before  the  filing  of  the  articles  of 
association  or  incorporation,  pay  into  the 
State  treasury  fifty  dollars  for  the  first  fifty 
thousand  dollars  or  less  of  the  capital  stock 
of  such  corporation  or  association,  and  a 
further  sum  of  five  dollars  for  every 
additional  ten  thousand  dollars  of  its  capital 
stock;  and  no  increase  of  the  capital  stock 
of  any  such  corporation,  company  or  asso- 
ciation shall  be  valid  or  effectual  until  such 
corporation,  company  or  association  shall 
have  paid  into  the  State  treasury  five  dol- 
lars for  every  ten  thousand  dollars  or  less 
of  such  increase  in  the  capital  stock  of  said 
corporation  or  association;  and  it  shall  be 
the  duty  of  said  corporation  or  association 
to  file  a  duplicate  receipt  of  the  State  treas- 
urer for  the  payments  herein  required  to  be 
made,  with  the  secretary  of  State,  as  is  pro- 
vided by  this  article  for  the  filing  of  articles 
of  incorporation  or  association. 

See  Const.,  art.  X,  §  21. 

§  957.  When  such  articles  of  association 
and  affidavit  are  filed  in  the  office  of  the 
secretary  of  State,  the  directors  named  in 
such  articles  of  association  may,  in  case  the 
whole  of  the  capital  stock  is  not  before  sub- 
scribed, open  books  of  subscription  to  fill 
up  the  capital  stock  of  the  company,  in 
such  places  and  after  giving  such  notice 
as  they  may  deem  expedient,  and  may  con- 
tinue to  receive  subscriptions  until  the  whole 
capital  stock  is  subscribed.  At  the  time  of 
subscribing,  every  subscriber  shall  pay  to 
the  directors  five  per  cent,  on  the  whole 
amount  subscribed  by  him,  in  money,  and 
no  subscription  shall  be  received  or  taken 
without  such  payment. 

See  cross-references,  and  note  to  Const.,  art. 
XII,  §  9. 

[It  Is  not  the  subscribing  of  stock  merely,  but 
the  payment  of  same  which  constitutes  furnish- 
ing of  capital.     State  v.  Thompson,  27  Mo.  365. 

Subscription  for  shares  of  stock  makes  sub- 
scriber a  stockholder,  though  he  falls  to  meet 
subsequent  calls  thereon.  SchaefCer  v.  Ins.  Co.. 
46  Mo.  248. 

Subscription  made  by  county  court  to  a  rail- 
road without  ascertaining  the  sense  of  taxpayers 
thereon  is  void.  R.  R.  Co.  v.  Court,  42  Mo.  171. 
County  subscribed  for  stock,  and  several  years 
afterward  issued  its  bonds  In  payment  of  same 
Held,  a  ratification  of  original  subscription,  and 
warranted  a  purchaser  in  assuming  that  pre- 
liminaries had  been  complied  with.  Barrett  v. 
Court,  44  Mo.  197.  Fact  that  countv,  by  its  agent! 
voted  on  such  subscription  for  twelve  years  was 
a   waiver   of   all   defects   in  original   subscription. 
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Subscriptions  to  stock  —  R.  S.,  §  957. 


Where  charter  of  corporation  provided  that  it 
should  not  proceed  to  transaction  of  business  un- 
til stock  amounting  to  $350,000  had  been  sub- 
scribed and  paid  In,  but  contained  the  further 
provision  that  books  should  be  open  for  subscrip- 
tion to  capital  stock  for  no  less  than  $350,000, 
and  that,  within  twenty  days  from  closing  of 
subscription,  an  election  for  directors  should  be 
held,  it  is  not  a  condition  precedent  to  enforcing 
collection  of  calls  duly  made  upon  stock  sub- 
scribed, that  $350,000  should  be  actually  paid  in, 
but  only  that  it  should  be  bona  fide  subscribed. 
McDermott  t.  Donegan,  44  Mo.  85. 

Where  one  subscribed  to  stock  of  corporation, 
upon  faith  of  an  agreement  made  with  a  previous 
stockholder,  that  he  would  not  be  required  to  pay 
his  subscription  unless  road  should  be  completed, 
this  agreement  was  void,  and  subscriber  is  liable 
for  full  amount  subscribed.  Road  Co.  v.  Mays, 
29  Mo.  64. 

Where  person  subscribes  to  stock  of  railroad 
company,  on  condition  that  road  should  pass 
through  a  certain  county,  and  by  a  designated 
route,  it  is  not  a  condition  precedent  to  right  of 
company  to  demand  subscription,  that  it  should 
have  actually  constructed  the  road  along  line  des- 
ignated. If  the  road  be  thus  permanently  located, 
It  is  sufficient.    K.  R.  Co.  v.  Winkler,  33  Mo.  354. 

Subscriber  to  stock,  who  has  accepted  charter, 
and  assisted  in  putting  it  in  operation,  cannot 
show  as  a  defense  to  a  suit  to  collect  his  sub- 
scription, that  company  had  no  legal  existence. 
Id.;  Smith  v.  Heidecker,  39  Mo.  157.  Or  that  It 
was  not  organized  in  strict  conformity  to  law. 
Eoad  Co.  v.  Clemens,  16  Mo.  359. 

Subscriber  to  stock  of  railroad  company  not  re- 
leased from  liability  to  pay  calls  made  upon  his 
subscription,  because  directors  had  violated  pro- 
visions of  charter.  Road  Co.  v.  Menefee,  25 
Mo.  547. 

A  person  who  subscribed  for  stock  under  an 
original  charter  will  not  be  discharged  from  lia.- 
bility  to  pay  for  it  by  a  subsequent  alteration 
of  charter  without  his  consent,  general  object  of 
corporation  remaining  same.  R.  E.  Co.  v.  Een- 
shaw,  18  Mo.  210. 

What  changes  will  not  relieve  subscriber  to 
stock  of  liability  on  his  subscription;  cases  re- 
viewed.    E.  E.  Co.  v.  Hughes,  22  Mo.  291. 

When  corporation  becomes  insolvent,  a  cred- 
itor stockholder  cannot  apply  his  unpaid  balance 
in  exclusive  satisfaction  of  any  demand  he  may 
hold  against  the  corporation.  Shickle  v.  Watts, 
94  Mo.  410;  s.  c,  7  S.  W.  Rep.  274. 

A  stockholder,  whether  an  original  subscriber  or 
a  purchaser,  is  liable  for  unpaid  stock.     Id. 

A.  judgment  creditor  of  a  corporation  held  not 
entitled  to  recover  against  a  subscriber  to  corpo- 
rate stock  on  unpaid  subscriptions,  which  stock 
the  subscriber  had  sold  to  another  without  making 
a  transfer  on  the  books  of  the  corporation.  Dain 
Mfg.  Co.  v.  Trumbull  Seed  Co.  (Ct.  of  App.),  68 
S.   W.   Eep.  951   (1902). 

Where  a  corporation  took  up  from  a  subscriber 
to  its  stock  a  portion  thereof,  which  was  not 
paid  up,  making  the  same  treasury  stock,  the  sub- 
scriber was  nevertheless  personally  liable  to  the 
amount  of  unpaid  subscription  to  subsquent  cred- 
itors of  the  corporation.  Chrisman-Sawyer  Bank- 
ing Co.  v.  Independence  Wool  Mfg.  Co.  (Mo.  Sup.), 
68  S.  W.  Rep.  1026. 

The  claim  of  a  creditor  of  a  corporation  against 
a  stockholder  for  unpaid  stock  matures  on  disso- 
lution of  the  corporation,  and  must  be  exhibited 
within  two  years.  Garesche  v.  Lewis,  93  Mo. 
197;  s.  c,  6  S.  W.  Rep.  54.  The  stockholder's 
liability  becomes  fixed  by  the  Insolvency  and  dis- 
solution of  the  corporation,  and  then  becomes  a 
primary  liability.  Id.  The  creditor's  cause  of 
action  against  the  stockholder  accrues  when  his 
cause  of  action  against  the  corporation  accrues. 
McGinnis  v.  Kortkamp,  24  Mo.  App.  378.  And  the 
action  may  be  brought  at  any  time  within  five 
years  after  maturity  of  the  debt,  though  more 
than  five  years  after  dissolution  of  the  corpora- 
tion.   Id. 

Person  who  signs,  unconditionally,  articles  of 
association,  with  a  number  of  shares  opposite  his 
name,    thereby   agrees   to    take    shares   and     pay 
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persons  named  as  managers  fifty  per  cent,  thereof 
as  soon  as  corporation  shall,  be  organized  and 
before  articles  shall  be  recorded.  Joy  v.  Manion, 
28  Mo.   App.   55. 

Conditional  subscription  is  one  where  'happen- 
ing of  condition  must  precede  liability  to  pay, 
not  one  where  it  is  necessarily  subsequent  to 
subscription.     McGinnis  v.  Kortkamp,  supra. 

A  corporation  cannot  sue  a  bona  tide  subscriber 
to  stock  on  his  subscription,  when  the  charter 
has  been  obtained  by  fictitious  subscriptions  for 
part  of  the  stock,  constituting  a  fraud  upon  and 
injury  to  such  bona  ride  subscriber,  who  has 
not  accepted  the  charter  or  assisted  in  putting  it 
into  operation.    Clark  v.  Barnes,  58  Mo.  App.  667. 

Subscription  to  capital  stock  of  a  corporation 
to  be  organized  constitutes  a  contract  not  only 
between  the  subscriber  and  the  corporation,  but 
also  between  him  and  each  of  the  other  sub- 
scribers, both  precedent  and  subsequent.  Olle- 
sheimer  v.  Mfg.  Co.,  44  Mo.  App.  172.  A  sub- 
scriber to  stock  is  liable  on  his  subscription  when 
it  was  made  in  his  own  name;  but  upon  a  secret 
trust  for  another;  or  when  made  as  trustee  for 
a  corporation  which  has  no  power  to  subscribe 
for  such  shares.  Id.  A  person  who  subscribes 
to  shares  in  the  name  of  a  fictitious  or  irrespon- 
sible person  becomes  personally  bound  thereby. 
Id.  And  rule  is  same,  even  where  the  agency  or 
trusteeship  is  expressed,  if  the  contract  is  exe- 
cuted by  the  agent  for  a  party  incapable  of  con- 
tracting. Id.  A  contract  of  subscription  abso- 
lute on  its  face  cannot  be  affected  by  any  ex- 
trinsic or  collateral  agreements  between  sub- 
scriber and  promoters.  Id.  Directors  have  no 
power  to  discharge  one  subscriber  and  substitute 
another  in  his  place.    Id. 

Corporation  can  make  no  arrangement  with 
stockholders  by  which  they  are  released  from  pay- 
ment of  any  part  of  their  stock  subscriptions,  so 
as  to  affect  rights  of  creditors.  Ramsey  v.  Mfs 
Co.,  116  Mo.  313;  s.  c,  22  S.  W.  Rep.  719. 

Liability  of  subscriber  cannot  be  discharged  by 
a  mere  cancellation  of  subscription,  unaccom- 
panied by  reissue  of  shares  subscribed  for,  trust 
fund  afforded  by  capital  stock  being  thereby  di- 
minished.    Ollesheimer  v.  Mfg.   Co.,  44  Mo.  App. 

Corporation  being  Insolvent,  new  corporation 
organized;  directors  of  new  corporation  same  as 
that  of  old.  Directors  of  new  corporation  can- 
celed stock  belonging  to  themselves  and  others  in 
old  corporation,  and  Issued  in  place  thereof  to  the 
holders  an  equal  amount  of  stock  of  new  corpora- 
tion. Held,  that  action  of  directors  was  void. 
McDamel  v.  Harvey,  51  Mo.  App.  198 

Arrangement  by  which  stockholder  releases  his 
shares  to  a  corporation  may  be  valid  as  between 
himself  and  corporation  and  yet  invalid  as  to 
creditors.  Wells  v.  Mfg.  Co.,  51  Mo.  App.  41. 
Such  a  surrender  and  reissue  of  shares  by  cor- 
poration to  another  do  not  create  an  overissue 
and  will  not  constitute  a  defense  to  such  other 
person  In  proceeding  to  enforce  his  liability  on 
these  shares.    Id. 

Where  a  party  was  one  of  original  incorporators 
his  name  having  been  signed  to  articles  of  in- 
corporation, was,  from  first  to  last,  director  of- 
ficer and  one  of  its  active  managers,  where  he'  put 
money  into  the  concern  to  further  its  objects 
signed  certificates  of  stock  as  its  assistant  secre- 
tary, and  performed  other  services  in  connection 
with  corporation  as  a  corporator,  these  facts  amply 
justify  conclusion  that  he  was  a  corporator  Kim- 
ball v.  Davis,  52  Mo.  App.  194. 

Word  "  stockholder,"  as  used  in  statute,  in- 
cluded stockholders,  or  members  having  a  direct 
financial  interest  in  business  of  corporation,  with 
power  to  participate  in  profits  and  in  conduct 
of  its  affairs.     Id. 

Individual  stockholders  not  acting  as  an  organ- 
ized body  are  powerless  to  perform  duties  or 
exercise  powers,  even  though  all  of  them  confer 
In  doing  a  particular  thing.  State  v.  Wray,  55 
Mo.  App.  646.] 

§  958.  All  amendments  to  articles  of  as- 
sociation   of    corporations    organized    under 
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Corporate  name;  forfeiture  of  stock  —  E.  S.,  §§  959-961. 


the  laws   of  this   State,   made  and  filed  in  J 
the  office  of  the  secretary  of  State,  are  and ; 
shall  be  and  become  a  part  of  the  articles  j 
of   association  of   the   corporation   adopting 
and  filing  the  same;  and  this  section  shall 
not  be  so  construed  as  to  give  any  corpora- 
tion whose  articles  are  amended  as  in  this 
article  contemplated,  any  greater  rights  than 
though  the  subject  of  the  amendments  had 
been  incorporated  into  the  original  articles 
of    association;   and   any   corporation,    com- 
pany or  association  which  may  increase  its 
capital   stock   under   the   provisions   of   this 
article  shall  pay  the  additional  amount  pro- 
vided by  law  for  such  increase. 

See  §  955,  and  cross-references. 

[Acceptance  by  a  corporation  of  amendments  to 
Its  charter  may  be  inferred  from  acts  of  officers. 
Sumrall  v.  Ins.  Co.,  40  Mo.  27. 

Directors  of  a  money  corporation  have  no 
power  to  procure  or  give  their  consent  to  such 
changes  in  charter  as  require  assent  of  corpora- 
tion.    Ins.  Co.   v.   Beckmann,  47  Mo.  93. 

"Where  insurance  company,  after  change  in  its 
charter,  brings  suit  against  one  of  its  former 
stockholders  on  a  note  given  prior  to  change,  it 
Is  not  bound  to  show  an  acceptance  of  amend- 
ment by  corporation.  Id.  Assent  to  new  charter 
will  be  inferred  from  acts  inconsistent  with  any 
other  hypothesis.     Id.] 

§  959.  No  certificate  of  its  incorporation 
or  certificate  of  its  change  of  corporate  name 
shall  be  issued  by  the  secretary  of  State  to 
any  company  or  association:  First,  under  the 
same  corporate  name  and  style  as  that  al- 
ready assumed  by  another  corporation;  nor, 
second,  when  the  corporate  name  and  style 
assumed  is  the  name  of  a  person  of  a  firm, 
unless  there  be  joined  thereto  some  word 
designating  the  business  to  be  carried  on, 
followed  by  the  word  "  company  "  or  "  cor- 
poration." 

[Secretary  of  state  must  exercise  his  discre- 
tion in  determining  whether  a  company  has 
adopted  a  name  that  is  same  as  or  in  imitation 
of  an  existing  corporation,  and  he  will  not  be 
compelled  by  mandamus  to  issue  certificate  until 
it  appears  that  law  has  been  complied  with  by 
company  in  adoption  of  name.  State  v.  McGrath 
92  Mo.  355;  s.  c,  5  S.  W.  Rep.  29.  Company  or- 
ganized for  purpose  of  dealing  in  real  estate 
stocks,  etc.,  under  name  of  "  the  Kansas  City 
Real  Estate  Exchange,"  will  not  be  entitled  to 
certificate  of  incorporation  from  secretary  of  state 
under  above  section,  when  there  Is  already  a  duly 
incorporated  company  In  the  same  business  under 
name  of  Kasas  City  Real  Estate  and  Stock  Ex- 
change."    Id. 

When  corporation  assumes  name  which  so  re- 
sembles that  of  business  rival  that  business  of 
latter  be  diverted,  use  of  such  name  will  be  re- 
strained by  court  of  equity.  Seed  Co.  v.  Michel, 
37  Mo.  App.  313.  To  warrant  such  relief,  facts 
must  be  established  by  very  satisfactory  proof 
Id.  When  conduct  is  merely  of  a  fair  competitor 
in  same  business,  and  name  assumed  is  not  likely 
to  mislead  ordinary  purchasers,  court  of  equity 
will  not  interfere.  Id.  When  case  is  free  from 
actual  fraud,  fact  that  some  confusion  and  fric- 
tion in  business  results  from  similarity  of  names 
will   not  warrant  interference.     Id.] 

§  960.  All  existing  corporations  whose 
corporate  name  and  style  is  the  name  of  a 
person  or  of  a  firm  shall  change  such  cor- 


porate name  and  style  to  conform  to  the 
provisions  of  the  second  subdivision  of  the 
preceding  section,  within  sixty  days  after 
this  chapter  takes  effect,  or  ipso  facto  their 
corporate  powers  shall  be  forfeited. 

See  §  971,  subd.  7. 

[Change  of  name  of  corporation  does  not  affect 
Its  rights.    Woodson  v.  Skinner,  22  Mo.  13.] 

§  961.  The  board  of  directors,  trustees  or 
other  body  of  persons  lawfully  exercising 
the  corporate  powers  of  any  corporation, 
may  require  the  subscribers  to  the  capital 
stock  of  the  company  to  pay  the  amount  by 
them  respectively  subscribed,  in  such  man- 
ner and  in  such  installments  as  may  be 
required  by  the  by-laws.  If  any  stockholder 
shall  neglect  to  pay  any  installment,  as  re- 
quired by  a  resolution  of  the  board  of 
directors,  or  persons  exercising  the  corpo- 
rate powers  of  such  corporation,  the  directors 
or  other  persons  exercising  such  corporate 
powers  may  declare  his  stock  and  all  pre- 
vious payments  forfeited  to  the  use  of  the 
company;  but  no  stock  shall  be  forfeited 
until  they  shall  have  caused  a  notice  in 
writing  to  be  served  on  him  personally,  or 
by  depositing  the  same  in  the  post-office, 
properly  directed  to  him,  at  the  post-office 
nearest  his  usual  place  of  residence,  stating 
that  he  is  required  to  make  such  payment 
at  the  time  and  place  specified  in  said  no- 
tice, and  that  if  he  fails  to  make  the  same, 
his  stock,  and  all  previous  payments  thereon, 
will  be  forfeited  for  the  use  of  the  com- 
pany, which  notice  may  be  served  as  afore- 
said, at  least  sixty  days  previous  to  the  day 
on  which  such  payment  is  required  to  be 
made. 

Corporation  may  sue  Its  members,     f  984. 

[Stockholder  cannot,  by  selling,  without  com- 
pany's consent,  to  an  Insolvent,  escape  from  re- 
sponsibility to  company  for  unpaid  Installments 
upon  his  stock.  Spring  Co.  v.  Harris,  20  Mo. 
382;   McClaren  v.  Franciscus,  43  id.  452. 

Where  charter  authorized  company,  In  certain 
cases,  to  make  assessments  on  stockholders  be- 
yond their  shares  of  stock,  no  such  assessment 
can  be  made  on  a  party  after  he  has  ceased  to 
be  a  member  by  transfer  of  his  stock.  Spring 
Co.  v.  Harris,  supra. 

While  stockholder  has  right  to  participate  in 
profits  he  cannot  be  said  to  be  a  joint  owner  of 
property  of  corporation.  Spurlock  v.  Ry.  Co..  90 
Mo.  199;  s.  c,  2  S.  W.  Rep.  219. 

While  the  assets  of  a  corporation  passed  to  the 
assignee  for  benefit  of  creditors,  no  discretionary 
powers  of  the  corporation  passed  to  him,  and 
he  cannot  make  assessments  or  calls  upon  stock 
subscriptions.     Boeppler  v.  Menown,  17  Mo.  App. 

i.  I,n,.!bstnee  of  expressed  statute  to  contrary, 
lability  tp  pay  calls  and  respond  to  creditors, 
In  event  of  Insolvency,  attaches  to  holder  of  legal 
title  to  stock  Bagley  y.  Tyler,  43  Mo.  App.  195. 
One  who  takes  stock  as  collateral  security  and 
has  it  transferred  to  himself  and  so  registered 
on  books  will  be  liable  to  creditor  Id  reglsterea 
.„£n7  false  statement  or  representation  which 
Induces  a  person  to  become  a  shareholder  If 
made  by  an  agent  within  general  scope  of  his 
powers,  will  enable  shareholders  to  repudiate  their 
contract.  Ramsey  v.  Mfg.  Co.,  116  Mo  si?  ,7. 
22  S.  W.  Rep.  719.  Where  subscription  to  stock 
and  subsequent  payment  therefor  have  been  pro- 
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cured  by  fraudulent  misrepresentations,  stock- 
holder may  recover  back  land  and  money  with 
which  he  paid  for  stock,  notwithstanding  insol- 
vency of  corporation;  at  least  where  rights  of 
creditors  are  not  involved.     Id. 

Corporation  illegally  organized  cannot  collect 
amount  of  subscription  to  stock  from  one  not 
estopped  by  his  own  acts  to  allege  want  of  cor- 
porate existence  In  defense.  Clark  v.  Barnes,  58 
Mo.  App.   667.] 

§  962.  The  stock  or  bonds  of  a  corporation 
shall  be  issued  only  for  money  paid,  labor 
done  or  money  or  property  actually  received. 
Any  corporation  may  increase  its  capital 
stock  or  its  bonded  indebtedness  'with  the 
consent  of  the  persons  holding  the  larger 
amount  in  value  of  the  stock,  which  consent 
to  such  increase  shall  be  obtained  at  a  meet- 
ing of  the  shareholders,  called  for  that  pur- 
pose —  sixty  days'  notice  of  the  time  and 
place  of  such  meeting  and  of  the  amount  of 
the  proposed  increase  of  stock  or  bonded  in- 
debtedness having  been  given  as  hereinafter 
provided;  but  the  shares  of  stock  or  bonds 
arising  from  such  increase  shall  only  be  dis- 
posed of  for  money  paid,  labor  done  or  money 
or  property  actually  received.  All  fictitious 
issues  or  increase  of  stock '  or  of  bonds  of 
any  corporation  shall  be  void:  Provided,  how- 
ever, That  the  bonded  indebtedness  of  a  cor- 
poration shall  not  be  increased  so  that  the 
entire  amount  thereof  shall  exceed  the 
amount  of  the  authorized  capital,  except  that 
any  railroad  company  may  issue  its  bonds  in 
excess  of  its  capital  stock  for  the  purpose 
of  constructing  or  acquiring  another  rail- 
road, which  shall  connect  with  the  railroad 
of  the  company  issuing  such  bonds,  but  the 
bonds  so  issued  in  excess  of  its  capital  stock 
shall  not  exceed  the  authorized  capital  stock 
of  the  company  whose  road  is  constructed 
or  acquired  with  the  proceeds  thereof,  and 
shall  be  secured  by  mortgage  on  the  railroad 
franchises  and  property  constructed  or  ac- 
quired with  the  proceeds  thereof,  or  by  the 
deposit  as  collateral  security  of  the  first 
mortgage  bonds  of  the  railroad  constructed 
or  acquired  with  the  proceeds  thereof.  But 
no  such  bonds  shall  be  issued  without  first 
obtaining  the  consent  of  the  persons  holding 
the  larger  amount  in  value  of  the  stock  of 
the  company  issuing  the  same,  at  a  meeting 
called  for  that  purpose,  and  of  which  meet 
ing  and  the  object  and  purpose  thereof  sixty 
days'  public  notice  shall  be  given  by  adver- 
tisment  in  a  daily  or  weekly  newspaper  pub- 
lished in  the  town  or  city  in  this  State  where 
the  general  offices  of  the  company  issuing 
such  bonds  may  be  located. 

See  Const.,  art.  XII,  §  8,  and  cross-references. 
Fraudulent  issue  of  stock,  penalty.  §§  1064,  1065. 
Stock  not  to  be  paid  by  note.     §  1323. 

[Business  corporations  cannot  exchange  their 
goods  for  their  capital  stock  so  as  to  reduce  or 
retire  the  latter.  Mfg.  Co.  v.  Hilbert,  24  Mo. 
App.  338. 

where  an  agreement  is  made  whereby  con- 
tractor is  to  perform  work  or  furnish  material  to 
corporation,  and  to  take  unpaid  stock  in  part  or 
full  payment,    such    contractor    can  only   charge 


reasonable  market  value  for  labor  or  material 
thus  given  for  stock.  Shickle  v.  Watts,  94  Mo. 
410;  s.  c,  7  S.  W.  Eep.  274. 

Agreements  by  corporation  to  pay  more  than 
such  reasonable  compensation,  disregarded  when 
rights  of  creditors  intervene,  even  when  no  fraud 
is  proved.     Id. 

Where  corporation  is  organized  on  basis  of  stock 
being  paid  up  in  full,  and  one-third  was  paid  up 
in  cash,  and  remainder  in  stock  of  goods  whose 
sufficiency  of  value  is  not  questioned,  require- 
ments of  law  are  substantially  complied  with,  and 
no  cause  of  action  can  be  based  upon  a  charge 
of  nonpayment  of  capital  stock.  Grocer  Co.  v. 
Crow,  36  Mo.   App.  288. 

Agreement  that  capital  stock  should  be  paid  in 
full  by  transfer  of  coal  lands,  for  which  parties 
to  agreement  had  option  in  contract,  and  by  ser- 
vices rendered  in  its  promotion,  that  corporation 
should  then  issue  $300,000  in  bonds,  secured  by 
mortgage  on  corporate  property,  and,  with  pro- 
ceeds thereof  land  should  be  paid  for,  and  pro- 
moters should  be  repaid  all  money  advanced  in 
satisfying  land  contract  and  expenses  of  buying 
land  and  organizing  corporation,  residue  to  be 
applied  in  developing  the  coal,  is  contrary  to  pub- 
lic policy,  and  will  not  be  enforced  by  a  court  of 
equity.  Garrett  v.  Mining  Co.,  113  Mo.  330;  s.  c, 
20  S.   W.  Eep.  965. 

Contract  that  corporation,  when  organized,  shall 
issue  stock  as  fully  paid  up,  when,  in  fact,  con- 
templated payment  is  fictitious,  is  an  agreement 
to  perform  an  act  which  is  ultra  vires,  and  one 
which  equity  will  not  enforce.     Id. 

Fact  that  contract  provided  for  turning  over 
land  at  actual  cost  is  immaterial  to  question  of 
its  validity,  where  it  Is  apparent  on  face  of  con- 
tract that  land  and  services  were  not  a  fair 
equivalent  for  stock  to  be  issued.     Id. 

Whether  directors  of  newly  organized  banking 
corporation  can  authorize  its  stock  to  be  paid 
for  in  any  other  way  than  cash  is  doubted.  Mc- 
Daniel  v.  Harvey,  51  Mo.  App.  198.  Certainly 
not  authorized  to  issue  stock  except  for  money 
paid,  labor  done  or  property  actually  received. 
And  worthless  stock  in  an  insolvent  corporation 
is  not   so  receivable.     Id. 

Corporate  stock  may  be  paid  for  by  subscriber 
in  property  at  a  fair  and  honest  calculation. 
Foster  v.  Kenning  Co.,  118  Mo.  238;  s.  c,  24  S.  W. 
Eep.    63. 

The  payment  by  a  stockholder  of  his  stock 
subscription  with  mineral  land  supposed  to  be 
of  the  par  value  of  his  stock,  but  which  is  much 
less,  is  In  violation  of  this  section;  and  therefore 
the  stockholder  is  liable  to  the  creditors  of  the 
corporation  giving  credit  on  the  faith  of  its  stock, 
for  the  difference  between  the  actual  value  of 
the  property,  and  the  value  at  which  it  was  re- 
ceived by  the  corporation.  Berry  v.  Eood,  67 
S.   W.  Eep.  644  (1902). 

Fictitious  issue  of  stock  as  fully  paid  up,  held 
to  be  ultra  vires  and  void.  Garrett  v.  Mining 
Co..  113  Mo.  330;  s.  c,  20  S.  W.  Eep.  965. 

Where  corporation  undertakes,  for  a  legal  con- 
sideration, to  issue  shares  to  a  party,  the  fact 
that  consideration  does  not  amount  to  full  value 
of  shares  does  not  affect  validity  of  transaction, 
where  other  party  is  seeking  to  enforce  contract 
against  corporation  and  no  rights  of  creditors  In- 
tervene.   Eoll  v.  St.  Louis  Co.,  52  Mo.  App.  60. 

A  contractual  license  revocable  only  by  con- 
sent or  condition  broken  is  property,  and  may 
be  accepted  by  corporation  in  payment  of  sub- 
scription to  stock.  Shepard  v.  Drake,  61  Mo. 
App.   134. 

Stock  may  be  paid  for  in  money,  labor  or  prop- 
erty of  any  kind  used  in  the  business  at  a  fair 
valuation,  but  a  fictitious  valuation  will  make 
shareholder  liable  to  creditor  of  corporation  pro 
tanto;  this  rule  holds  good  whether  over-valua- 
tion is  result  of  fraud,  mistake  or  bad  judgment. 
Id. 

Failure  to  certify  amount  of  capital  stock  paid 
in  will  not  invalidate  increase  of  stock.  Hotel 
Co.  v.  Hunt,   57  Mo.   126. 

Under  above  section,  and  §§  2517,  2^19,  and 
Const,  art.  XII,  §  8.  assignees  taking  stock  issued 
as  fully  paid  up,  with  knowledge  that  it  was  is- 
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sued  for  worthless  property,  are  liable  to  bona 
fide  creditors,  although  there  was  no  actual  Intent 
to  defraud  In  issuing  It.  Van  Cleve  y.  Berkey,  44 
S.  W.  Rep.  743. 

Stockholders  may  unite  In  waiving  sixty-day 
notice  required  by  this  section.  RIesterer  v.  Hor- 
ton  Land  &  Lumber  Co.,  61  S.  W.  Rep.  238. 

A  transaction  claimed  to  be  a  deceptive  com- 
pliance with  this  section,  in  accordance  with 
which  a  certificate  of  incorporation  was  filed,  will 
be  inquired  into  and  held  to  be  so,  and  certificate 
will  be  annulled  in  quo  warranto  proceedings. 
State  ex  rel.  Atty.-Genl.  v.  Hogan,  63  S.  W.  Rep. 
328.] 

§  963.  The  notice  required  by  the  preced- 
ing section  shall  be  published  at  least  once 
a  week  in  some  newspaper  in  the  town,  city 
or  county  in  which  said  corporation  is  lo- 
cated, the  first  insertion  to  be  not  less  than 
sixty  days,  the  last  to  be  not  less  than  one 
nor  more  than  six  days,  previous  to  the  day 
on  which  such  meeting  shall  be  held;  but  if 
there  be  no  newspaper  published  therein, 
then  in  some  newspaper  published  in  the 
next  nearest  county,  and  by  posting  up  a 
printed  hand-bill  in  the  office  of  said  com- 
pany. 

[Meetings  to  increase  capital  stock  must  be 
called  by  public  notice.  State  v.  McGrath,  86  Mo. 
239.] 

§  964.  Upon  the  stock  of  any  corporation 
being  increased,  as  hereinbefore  provided, 
the  date  and  amount  of  such  increase  of 
stock  shall  be  certified  by  the  proper  corpo- 
rate officers  of  such  corporation  to  the  secre- 
tary of  State,  who  shall  preserve  and  record 
said  certificate  in  his  office. 

See  Const.,  art.  XII,   §  8,  and  cross-references. 

[Where  corporation  Increases  Its  capital  stock 
on  basis  of  property  to  capital  already  owned, 
the  Increase  belongs  to  the  then  stockholder  In 
proportion  to  his  holding.  Knapp  v.  Publishers, 
127  Mo.  53;  s.  c,  29  S.  W.  Rep.  885.  Where  stock 
of  corporation  is  increased  for  purpose  of  selling 
on  basis  of  existing  assets,  old  stockholders  hav- 
ing prior  right  to  purchase  and  like  proportion  of 
new  shares.     Id. 

Preferred  stock  bearing  interest  absolutely  is 
unauthorized,  statutory  provision  for  such  stock 
being  for  a  stated  rate  of  dividend  which  should 
be  payable  only  out  of  the  net  yearly  income  of 
each  current  year.  Wlnscott  v.  Invest.  Co.,  63 
Mo.  App.  367.] 

§  965.  The  stock  of  every  company  formed 
under  this  article  shall  be  deemed  personal 
estate,  and  shall  be  transferable  in  the 
manner  prescribed  Dy  the  by-laws  of  the 
company;  but  no  shares  shall  be  transferred 
until  all  previous  calls  thereon  shall  have 
been  fully  paid  in. 


Stock    is    subject    to    attachment. 


See    § 
§   385. 


[The  only  effectual  mode  of  transferring  title 
to  shares  Is  by  a  transfer  upon  books  of  corpora- 
tion.     White  v.    Salisbury,   33  Mo.  150. 

A  transfer  according  to  general  law  governing 
transfer  of  property  is  good  between  the  parties, 
though  It  Is  not  as  nsainst  company.  Ins.  Co. 
v.  Goodfellow,  9  Mo.  149. 

Charter  of  corporation  which  provides  that 
stock  shall  be  assignable  only  on  books  of  com- 


pany, simply  adopts  rule  applicable  to  transfer 
of  corporation  stock,  with  corollary  that  such  as- 
signment on  books  passes  title.  Ins.  Co.  v.  Able, 
48  Mo.  136. 

Transfer  of  stock  certificate  will  not,  of  Itself, 
pass  title  to  stock,  although  It  gives  an  equity, 
and  assignee  can  compel  transfer  on  books,  ex- 
cept as  against  bona  fide  purchaser,  who  has  ac- 
quired title  by  such  transfer.  Id.  Although  pur- 
chaser of  stock  may  insist,  as  a  condition  pre- 
cedent to  purchase  of  stock,  that  certificate  be 
surrendered  to  company  for  cancellation,  yet,  if 
no  such  condition  is  insisted  on,  then  when  trans- 
fer is,  in  fact,  made  on  books,  such  assignment 
will  be  sufficient,  without  surrender  of  certificate, 
to  pass  title.     Id. 

Any  transfer  In  writing  Is  valid  against  com- 
pany, if,  being  notified,  they  refuse  to  allow  it  to 
be  made  according  to  by-laws.  Spring  Co.  v. 
Harris,  20  Mo.  382.  Assignment  on  books  of  com- 
pany is  sufficient  without  taking  out  new  certifi- 
cate in  name  of  assignee.     Id. 

Where  charter  authorizes  directors  to  make  by- 
laws regulating  transfer  of  stock,  they  may  adopt 
a  by-law  prohibiting  transfer  of  stock  as  long  as 
owner  is  indebted  to  corporation.  Ins.  Co.  v. 
Goodfellow,  supra;  Bank  v.  Merchants,  etc.,  45 
Mo.  513. 

Word  "  Indebted "  when  used  In  a  charter  or 
by-law  restraining  stockholder  from  transferring 
his  stock  while  indebted  to  corporation  applies 
to  debts  to  become  due  as  well  as  to  those  due, 
and  to  those  in  which  stockholder  is  surety  as 
well  as  to  those  in  which  he  is  principal.  Ins. 
Co.  v.  Goodfellow,  supra. 

Power  to  regulate  transfer  does  not  include 
power  to  restrain  same,  or  prescribe  to  whom 
they  may  be  made;  a  corporation  cannot  prevent 
member  from  selling  hia  stock  even  to  an  insol- 
vent person.     Spring  Co.  v.  Harris,  supra. 

Transfer  of  stock  effectual  between  parties, 
without  registration  in  office  of  corporation,  and 
binding  on  all  parties  if  noted  by  officers  accord- 
ing to  usual  method,  no  transfer-books  being 
kept  by  them.  Haegele  v.  Mfg.  Co.,  29  Mo.  App. 
486. 

Pledgee  of  certificate  of  stock  which  has  printed 
thereon  a  by-law  which  provides  that  no  transfer 
of  stock  shall  be  made  while  owner  is  Indebted 
to  corporation  takes  it  with  notice,  and  does  not 
occupy  postltion  of  an  Innocent  purchaser.  State 
v.  Nixon,  25  Mo.  App.  642. 

Where  order  of  probate  court  directed  admin- 
istrator to  transfer  stock  to  plaintiff  in  payment 
of  distributive  share  in  an  estate,  and  plaintiff 
afterward  refused  to  receive  the  stock  and  ac- 
cepted other  estate  in  lieu  thereof,  it  is  not  error 
to  Instruct  that  plaintiff  cannot  recover  in  action 
against  corporation  to  compel  his  recognition  as  a 
stockholder  and  for  conversion  of  his  interest  in 
capital  stock.  Haegele  v.  Mfg.  Co.,  29  Mo.  App. 
486. 

Where  breach  of  contract  consists  In  failure  to 
deliver  certain  stock  In  supposed  corporation, 
measure  of  damages  will  be  actual  market  value 
of  such  stock.     Deck  v.   Feld,  38  Mo.  App.  674. 

Where  stock  Is  sold  without  stipulated  price, 
law  implies  promise  to  pay  market  value; 
It  is  not  necessary  it  should  be  subject  of  daily 
traffic  In  order  to  have  a  market  value;  enough 
if  It  was  occasionally  the  subject  of  sale  In  com- 
munity, so  as  to  fix  at  different  times  a  custom- 
ary price.    Id. 

If  corporation  Is  never  formed  and  stock  never 
Issued,  and  if  it  were  issued  it  would  be  value- 
less, plaintiff  can  recover  only  nominal  damages. 
Gibson  v.  Pub.  Co.,  28  Mo.  App.  450. 

When  parties  have  bought  and  dealt  in  stock, 
and  received  dividends  thereon,  for  thirty  years, 
as  valid,  objection  to  its  validity  is  barred  by 
laches.  Foster  v.  Refining  Co.,  118  Mo.  238;  s.  c, 
24  S.  W.  Rep.  63.  Stock  Is  personal  property. 
Watson  v.  Printing  Co.,  56  Mo.  App.  145.  It  Is  a 
species  of  Incorporeal,  intangible  property,  In  the 
nature  of  a  chose  in  action.  Vanstone  v.  Good- 
win, 42  Mo.  App.   39. 

While  a  certificate  of  stock  Is  not  a  negotiable 

instrument,   yet  It  partakes  to  a  great  extent   of 

J  the  qualities  of  a  negotiable  security.     Keller  v 
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Mfg.  Co.,  43  Mo.  App.  84.  Upon  being  Indorsed 
by  the  original  holder  named  therein  by  signing 
blank  power  of  attorney  authorizing  person  therein 
named  to  cause  it  to  be  transferred  on  books,  it 
passes  from  hand  to  hand  by  delivery  very  much 
as  does  a  negotiable  bond.  Id.  When  it  falls 
into  hands  of  one  who  wishes  to  be  admitted  to 
rights  of  a  stockholder,  he  inserts  a  name  in 
blank  power  of  attorney,  and  persons  so  empow- 
ered may  demand  of  corporation  a  transfer  on  the 
books  to  present  holder.     Id. 

Certificate  of  stock  is  an  affirmation  by  corpo- 
ration that  person  to  whom  It  was  issued  is  enti- 
tled to  all  rights,  and  subject  to  all  liabilities,  of 
a  stockholder  in  respect  of  number  of  shares 
named,  and  that  corporation  will  respect  his 
rights,  and  rights  of  any  one  to  whom  he  may 
transfer  such  share,  by  refusing  to  admit  any 
new  transferee  to  rights  of  shareholder  except 
upon  surrender  of  certificate.  Id.  But  certificate 
is  only  the  symbol;  it  is  not  the  stock.     Id. 

Certificate  is  only  evidence  of  title  to  stock. 
"Watson  v.  Woody,  56  Mo.  App.  145.  It  is  a  dec- 
laration in  writing  by  officers  of  corporation  as 
to  who  are  entitled  to  participate  in  its  benefits. 
Id.  Not  negotiable  paper,  in  sense  in  which  that 
term  is  applied  to  commercial  notes,  etc.  Id.  It 
differs  from  other  evidences  of  title  in  that  stock 
is  considered  as  transferred  when  certificate  is 
assigned.  Id.  Stock  is  personal  property,  and 
certificate  is  only  evidence  of  title  thereto.  A 
misuse  of  terms  designates  such  certificates  as 
negotiable  paper  in  sense  of  commercial  paper. 
Id.  Such  stock,  however,  is  considered  trans- 
ferred when  certificate  of  transfer  is  signed.    Id. 

Where  corporation  issues  certificate  of  stock 
which  is  transferable  only  on  the  books,  and 
afterward,  on  representation  of  person  to  whom  it 
was  originally  issued  that  it  has  been  lost,  issues 
another  certificate,  which  latter  is  negotiated  to 
an  innocent  holder,  corporation  incurs  risk  of  a 
double  liability  in  respect  of  the  same  shares. 
Keller  v.  Mfg.  Co.,  43  Mo.  App.  84.  Unless  sec- 
ond certificate  shows  on  its  face  that  it  is  a  du- 
plicate.    Id. 

A  by-law  prohibiting  transfer  of  stock  except 
by  former  assignment  on  books  will  not,  in  ab- 
sence of  constitutional  or  statutory  prohibition, 
render  invalid  conveyance  by  transfer  of  stock 
certificate.  Wilson  v.  Ky.  Co.,  108  Mo.  588;  s.  c, 
18  S.  W.  Eep.  286.  Such  transfer  good  against 
execution  creditor  of  stockholder,  who  had  no  no- 
tice of  transfer  when  execution  was  levied,  but 
was  notified  before  he  purchased  stock  at  execu- 
tion sale.     Id. 

Directors  not  authorized  to  enact  by-laws  mak- 
ing it  a  condition  of  transferring  stock  that 
holder  shall  first  have  offered  it  for  sale  to  di- 
rectors, and  shall  have  paid  all  his  indebtedness 
to  corporation.  Trust  Co.  v.  Lumber  Co.,  118  Mo. 
447;  s.  c,  24  S.  W.  Rep.  129.  When  no  restric- 
tion placed  by  public  law  on  transfer  of  stock, 
purchaser  is  not  affected  by  any  contractual  re- 
striction of  which  he  had  no  notice.     Id. 

Where  corporation  enacts  a  by-law  making 
transfers  of  stock  subject  to  lien  for  any  indebt- 
edness of  holder  to  corporation,  and  prescribes 
that  such  by-law  shall  be  printed  on  all  certifi- 
cates as  notice  of  existence  of  such  lien,  failure 
to  print  such  condition  on  stock  certificates  con- 
sidered waiver  thereof  as  to  subsequent  purchaser. 
Id. 

A  holder  of  certificate  indorsed  by  person  named 
therein,  who  demands  of  corporation  the  trans- 
fer of  stock  to  him  and  is  refused,  has  two 
remedies,  either  an  action  against  corporation  for 
conversion,  or  suit  in  equity  to  compel  corporation 
to  issue  new  certificate  to  him  and  to  admit  him 
to  rights  of  shareholders.  Keller  v.  Mfg.  Co., 
43  Mo.  App.  84.  Both  remedies  proceed  on  ground 
that  holder  of  certificate  is  entitled  to  rights  of 
shareholders,  and  that  corporation  denies  this 
right.     Id. 

No  opinion  expressed  as  to  which  is  entitled  to 
have  stock  transferred  to  him,  when  there  are 
bona  fide  transferees  for  value  of  two  different 
certificates  Issued  by  corporation  for  same  stock. 
Id. 


At  common  law  corporation  has  no  lien  on  stock 
for  an  indebtedness  to  it  by  holder.  Brinkerhoff 
v.  Lumber  Co.,  118  Mo.  447;  s.  c,  24  S.  W.  Eep. 
129. 

Corporation  which  has  succeeded  to  all  the 
rights  of  a  partnership,  whose  bookkeeper  had 
embezzled  the  firm  assets,  may  charge  bookkeep- 
er's stock  with  his  shortage  which  accrued  before 
incorporation.  Bank  v.  Durfee,  118  Mo.  431;  s.  c, 
24  S.  W.  Eep.  133. 

Where  all  stock  Is  owned  by  three  persons,  an 
agreement  by  which  two  of  them  are  to  buy 
stock  of  third,  to  be  paid  for  in  part  by  proceeds 
of  a  note  given  by  corporation,  and  remainder 
by  notes  of  purchasers,  which  they  agree  between 
themselves  shall  be  paid  for  out  of  earnings  of 
company,  is  valid.  Schilling  v.  Schneider,  110 
Mo.  83.  Such  purchase  is  not  one  for  benefit  of 
corporation;  nor  was  it  purchased  with  funds  of 
corporation.  Id.  Such  sale  passed  title  to  stock 
to  purchasers  in  proportions  named  in  agreement 
itself  without  regard  to  respective  holdings  of  the 
stock  at  time  it  was  made.  Id.  Payment  of  notes 
out  of  earnings  cannot  be  assailed  by  stockholders 
who  inherit  their  stock  from  one  of  the  parties, 
nor  by  those  who  became  stockholders  after  pay- 
ments were  made,  nor  by  stockholder  who  was 
president  at  time  payments  were  made,  and  who 
consented  to  them.     Id. 

Where  one,  as  purchaser,  gives  value  on  faith 
of  certificate,  authenticated  by  seal  of  corpora- 
tion and  signatures  of  proper  officers,  he  may  re- 
quire corporation  to  transfer  stock  to  him  or  re- 
spond in  damages  for  default.  Watson  v.  Printing 
Co.,  56  Mo.  App.  145.  No  secret  equities,  fraud, 
or  misappropriation  can  be  set  up  by  corporation 
to  prejudice  or  loss  of  pledgee  or  purchaser  with- 
out notice.     Id. 

Measure  of  damages  for  conversion  of  stock,  if 
it  has  no  market  value,  is  its  actual  value,  which 
may  be  established  by  proof  of  its  dividend  earn- 
ing capacity,  or  value  of  its  assets,  or  by  proof 
of  individual  sales  of  stock  not  made  under  com- 
pulsion. Trust  Co.  v.  Lumber  Co.,  118  Mo.  447; 
s.  c,  24  S.  W.  Eep.  129.  Market  value  is  pre- 
sumptively par  value,  in  absence  of  evidence  of 
actual  sales.     Id. 

Value  of  property  of  corporation  may  be  shown 
for  purpose  of  showing  value  of  its  shares  of 
stock.  Hewitt  v.  Steele,  118  Mo.  463;  s.  c,  24  S. 
W.  Rep.  440. 

Bill  in  equity  will  lie  to  compel  corporation  to 
place  on  its  stock-book,  as  owner,  name  of  pur- 
chaser at  execution  sale  of  shares  standing  on 
books  in  name  of  execution  defendant.  Smith  v. 
Mining  Co.,  47  Mo.  App.  409. 

Action  in  equity  will  lie  by  a  stockholder,  who 
has  lost  his  certificate  of  stock,  to  compel  cor- 
poration, on  execution  of  bond  of  indemnity,  to 
issue  to  him  certificate  in  lieu  of  that  which  has 
been  lost,  not  containing  words  showing  that  it  is 
a  duplicate.     Keller  v.  Mfg.  Co.,  43  Mo.  App.  84. 

Placing  new  stock  "  to  the  credit  of  "  a  stock- 
holder Is  sufficient  to  indicate  an  Intent  to  pass 
title  to  him,  as  against  the  company.  Knapp  v. 
Publishers,  127  Mo.  53;  s.  c,  29  S.  W.  Eep.  885. 

In  the  absence  of  evidence  of  market  value  of 
stock,  its  value  may  be  established  by  showing 
its  dividend  earning  capacity.  Greer  v.  Bank, 
128  Mo.  559;  s.  c,  30  S.  W.  Eep.  319.  Shares  of 
stock  are  included  In  terms  "  goods,  wares  and 
merchandise,"  when.  Bernhardt  v.  Walls,  29  Mo. 
App.  206. 

As  to  legal  Inferences  or  transfer  of  stock,  see 
Lipurock  v.  E.  R.  Co.,  61  Mo.  319;  Kabn  v.  Bank. 
70  id.  262.  Equity  will  protect  the  claims  of  the 
holder  of  stock  irregularly  transferred.  Ins.  Co. 
v.  Sherwood,  72  Mo.  461.  A  sale  and  delivery  of 
stock  passes  title,  though  not  made  in  conformity 
with  by-laws.  O'Brien  v.  Cummlngs,  13  Mo.  App. 
197.] 

§  966.  Every  such  corporation  shall  keep 
a  hook  In  which  the  transfer  of  shares  of 
Its  stock  shall  be  registered,  and  another 
hook  containing  the  names  of  its  stock- 
holders, which  book  shall  at  all  times,  dur- 
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ing  the  usual  hours  of  business,  for  thirty 
days  previous  to  an  election  of  directors,  be 
open  to  the  examination  of  the  stockholders. 

See  §  986.  Statement  of  affairs  to  be  kept. 
§  1322.  Books  to  be  kept  open.  §  1S26.  Records 
as  evidence.  §  1000.  Penalty  for  failure  to  keep 
books,  etc.     §  1023.     See  note  to  §  965. 

[By-law  providing  for  closing  of  transfer-books 
before  an  election,  not  understood  as  closing  them 
against  inspection  by  person  duly  authorized 
thereto,  but  only  as  limiting  time  for  transfers  of 
stock.     State  v.  Ry.   Co.,  29  Mo.  App.  301. 

Right  of  shareholder  to  inspect  books  not  to  be 
exercised  to  the  detriment  of  interests  of  corpo- 
ration and  right  of  other  shareholders.  But  right 
Is  clear  within  proper  limits.     Id. 

Under  above  section  stockholder  entitled  under 
reasonable  regulations  to  inspect  books  of  corpo- 
ration, without  disclosing  purpose  for  which  he 
desires  to  do  so;  and  fact  that  information  may 
be  used  for  improper  purposes  is  immaterial. 
State  v.   Sportsman's  Assn.,  29  Mo.  App.  326. 

Right  of  stockholder  to  examine  books  and  ree- 
erds  of  corporation,  and  to  be  informed  of  its 
condition,  is  a  common-law  right,  and  is  not  im- 
paired by  statute.  State  v.  Laughlin,  53  Mo.  App. 
542.  Statute  requiring  transfer-books  to  be 
opened  for  inspection  for  twenty  days  previous 
to  election,  not  a  limitation  on  stockholder's  right 
of  inspection.  Id.  Right  of  inspection  of  corpo- 
rate books  is  not,  either  at  common  law  or  under 
the  statute,  dependent  upon  purpose  of  stock- 
holder in  exercise  of  right;  and  while  it  may  be 
controlled  by  regulation,  It  cannot  be  regulated  out 
of  existence.    Id.] 

§  967.  If  any  officer  having  charge  of  such 
books  shall,  upon  the  demand  of  a  stock- 
holder, refuse  or  neglect  to  exhibit  and  sub- 
mit them  to  examination,  he  shall,  for  each 
offense,  forfeit  the  sum  of  two  hundred  and 
fifty  dollars. 

See  §   986. 

§  968.  An  annual  meeting  of  shareholders 
for  the  election  of  directors  shall  be  held  by 
all  joint-stock  corporations  on  a  day  which 
each  corporation  shall  fix  by  its  by-laws;  and 
if  no  day  be  so  fixed,  then  on  the  second 
Monday  in  the  month  of  January. 

Meetings  of  shareholders.  |  947,  and  cross-ref- 
erences. 

§  969.  By-laws  to  direct  the  manner  of 
taking  the  votes  of  stockholders  on  the  ques- 
tion of  increasing  or  diminishing  the  number 
of  directors  or  trustees,  of  changing  the  cor- 
porate name,  may  be  made  by  the  directors 
of  the  corporation  for  the  time  being. 

Power  to  make  by-laws.     §  971,  subd.  6. 

§  970.  No  by-law  of  any  such  corporation 
regulating  the  election  of  its  directors  shall 
be  valid  unless  it  shall  be  made  at  least 
sixty  days  before  the  day  appointed  for  the 
election  to  be  held. 

See  §  971,   subd.  6,   and  cross-references. 

§  971.  Every  corporation,  as  such,  has 
power: 

1.  To  have  succession  by  its  corporate 
name  for  the  period  limited  it  in  its  charter, 


and  when  no  period  is  limited,  for  twenty 
years. 

Change  of  name.  §§  960,  971  [7].  Name  of  ex- 
piring corporation  may  be  adopted  by  successor. 
§  1008. 

[Construction  of  successive  acts  of  Incorporation 
as  to  duration  of  a  succeeding  corporation.  State 
v.  Hannibal,  etc.,  Co.,  39  S.  W.   Rep.  910. 

Change  of  name  does  not  affect  corporate  rights. 
Woodson  v.  Skinner,  22  Mo.  13.] 

2.  To  sue  and  be  sued,  complain  and  de- 
fend in  any  court  of  law  or  equity. 

Attachment.  §  385.  Manner  of  commencing 
suit.  §§  570-582.  Corporation  may  sue  Its  mem- 
bers. §  984.  Execution  may  issue  against  stock- 
holders. §§  985,  986.  Suits  against  former  stock- 
holders. §  987;  see  §§  988-992.  Writs  of  man- 
damus. §  993.  Summons,  how  served,  etc.  §§  994- 
996.  Suits,  where  commenced.  §  997.  Notices. 
§§  998,  999.  Evidence,  proceedings  against  gar- 
nishees, etc.  §§  1000-1004.  Foreign  corporation 
may  be  sued.  §  1007.  Jurisdiction  of  circuit 
court.  §§  1338-1340.  Executions,  how  levied,  etc. 
§§  3167-3209.  Quo  warranto  proceedings.  §§  4457- 
4462.    Garnishment.     §  3437. 

[Action  for  slander,  malicious  prosecution,  or 
false  imprisonment  cannot  be  maintained  against 
a  corporation.  Childs  v.  Page,  17  Mo.  213.  But 
it  may  sue  for  libel  or  slander  to  its  business. 
Academy  v.  Galser,  125  Mo.  517;  s.  c,  28  S.  W. 
Rep.  851.  It  is  civilly  liable  for  damages  caused 
by  trespass  or  tort  of  its  agent,  done  at  its  com- 
mand, in  relation  to  a  matter  within  scope  of  pur- 
poses of  its  existence.  Soulard  v.  St.  Louis,  36 
Mo.  546.  And  both  corporation  and  agent  may  be 
Jointly  liable.  Favorite  v.  Cottrill,  62  Mo.  App. 
119. 

President  may  appear  and  confess  judgment. 
Chamberlain  v.  Mining  Co.,  20  Mo.  96. 

Consolidation  of  two  corporations  does  not  abate 
suit  pending  at  time  of  consolidation.  Evans  v. 
Ry.   Co.,   106  Mo.  594;  s.   c,  17  S.  W.  Rep.  489. 

Suit  regularly  commenced  is  not  affected  by  ex- 
piration of  charter.  Lindell  v.  Benton,  6  Mo.  361. 
Fact  of  forfeiture  of  charter  cannot  be  set  up  as 
a  defense.     Bank  v.  Garten,  34  Mo.  119. 

Directors  are  managing  officers,  and  it  is  for 
them  to  say  whether  a  given  suit  shall  be  prose- 
cuted. Hannerty  v.  Theater  Co.,  109  Mo.  297; 
s.  c,  19  S.  W.  Rep.  82;  Albers  v.  Exchange,  45 
Mo.  App.  206.  There  are,  however,  exceptions  to 
the  rule.  A  stockholder  may  sue  in  those  cases 
where  directors  are  guilty  of  a  fraud  or  breach  of 
trust,  or  proceeding  ultra  vires.     Id. 

Before  a  court  of  equity  will  open  its  doors  to 
a  stockholder  individually,  he  must  show  that 
there  is  no  other  road  to  redress;  and  he  does 
not  show  this  until  he  shows  that  all  remedies 
within  corporation  itself  have  been  exhausted. 
Bulkley  v.  Iron  Co.,  77  Mo.  105;  Slattery  v.  Trans. 
Co.,  91  id.  217;  s.  c,  4  S.  W.  Rep.  79;  Albers  v. 
Exchange,  supra;  see  also  Loomis  v.  Missouri  Pac. 
Ry.  Co.,  65  S.  W.  Rep.  962. 

It  is  not  always  necessary,  however,  for  such 
stockholder  to  make  a  request  of  the  directors 
that  they  should  sue  themselves.  Hannerty  v. 
Theater  Co.,  supra;  Albers  v.  Exchange,  supra. 
It  is  sufficient  to  entitle  stockholders  to  sue,  to 
show  that  corporation  is  under  control  of  direct- 
ors who  are  liable  for  the  loss.    Id. 

In  many  cases  he  must  exhibit  a  state  of  facts 
from  which  the  court  can  conclude  that  he  has 
exhausted  all  reasonable  efforts  to  induce  corpo- 
rate action;  and  his  pleading  must  set  forth  In 
detail  the  efforts  made  by  him.     Id. 

He  must  show  that  he  has  endeavored  In  good 
faith,   through  corporate    meetings   or   otherwise. 
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to  Induce  the  appropriate  affirmative  action  on 
part  of  majority  of  stockholders.     Id. 

Where  breaches  of  trust  by  directors  consti- 
tute acts  which  are  ultra  vires,  and  which,  for 
that  reason,  cannot  be  ratified  by  a  majority  of 
stockholders,  against  assent  of  minority,  a  single 
stockholder  may  have  relief  in  equity.  Id.  Even 
in  such  a  ease  it  ought  clearly  to  appear  that  he 
is  not  the  only  one  who  complained,  or  that,  if 
he  is  the  only  one,  the  loss  sustained  by  him  is 
of  a  substantial  character.     Id. 

Suit  cannot  be  brought  by  a  stockholder  of  one 
corporation  against  another,  for  the  fraudulent 
misappropriation  of  the  property  of  the  former 
without  application  being  first  made  to  the  direct- 
ors of  the  corporation  of  which  he  is  a  stockholder. 
Loomis  v.  Missouri  Pac.  Ry.  Co.,  65  S.  W.  Rep. 
962.  As  to  laches  in  actions  by  stockholders  for 
redress  of  fraud.     Id. 

Stockholder  not,  in  any  sense,  a  party  to_  a 
judgment  rendered  against  corporation  to  which 
he  may  belong,  nor  does  such  judgment  bind  his 
property.  Wilson  v.  Ry.  Co.,  108  Mo.  588;  s.  c, 
IN  S.  W.  Rep.   286. 

Fact  that  plaintiff's  stock  is  pledged  as  col- 
lateral will  not  prevent  him  from  maintaining  an 
action  to  protect  his  rights  as  a  stockholder. 
Fisher  v.  Patton,  34  S.  W.  Rep.  1096. 

Where  special  statute  authorized  defendant  sued 
bv  corporation  to  plead  in  bar  of  suit  forfeiture 
of  charter,  the  repeal  of  that  act  takes  away  no 
vested  rights;  after  such  repeal  the  forfeiture  can 
only  be  taken  advantage  of  by  a  direct  proceed- 
ing for  that  purpose.  Bank  v.  Snelling,  35  Mo. 
190.  Validity  of  existence  of  corporation  organ- 
ized under  general  statutes  cannot  be  assailed  in 
collateral  proceeding.  Haskell  v.  Worthington, 
94  Mo.  560;  s.  c,  7  S.  W.  Rep.  481. 

Where  de  facto  corporation  institutes  a  suit  to 
vest  title  to  real  estate  in  it,  and  pending  suit 
becomes  one  de  jure,  decree  entered  in  eonform- 
ltv  to  its  prayer  remains  effectual  until  annulled 
by  direct  proceeding.  Keith  v.  Coal  Co.,  97  Mo. 
196.  Where  defendant  appeared,  filed  answer  and 
defended  as  a  corporation,  and  failed  to  deny  un- 
der oath  allegation  that  it  was  a  corporation,  and 
was  shown  to  be  in  full  exercise  of  corporate  pow- 
ers, it  is  estopped  from  denying,  on  appeal,  that 
it  was  incorporated.  Ludowski  v.  Polish  Soc,  29 
Mo.  App.  337;  Flynn  v.  Neosho,  114  Mo.  567;  s.  c, 
21  S.  W.  Rep.  903. 

Where  defendant,  sued  as  corporation,  files  with 
answer,  an  affidavit  stating  that  it  is  not  a  cor- 
poration, and  no  evidence  is  offered  to  the  con- 
trary, judgment  for  defendant  must  be  affirmed. 
White  v.  Odd  Fellows,  30  Mo.  App.   682. 

Corporate  assets  being  trust  fund,  the  forum 
for  its  enforcement  is  court  of  equity.  Foster  v. 
Planing  Mill,  92  Mo.  79;  s.  c,  4  S.  W.  Rep.  260. 

Where  legislature  grants  to  individuals  charter 
of  incorporation,  upon  performance  of  certain 
acts,  party  contracting  with  them  in  their  cor- 
porate name  is  estopped  from  denying  perform- 
ance of  the  acts  required.  Hamtranck  v.  Bank,  2 
Mo.  159. 

Where  corporation  Is  brought  into  court  by  ser- 
vice of  summons  on  president  as  authorized  by 
statute,  it  will  be  held  to  know  what  transpires 
In  the  suit;  and  where  appeal  bond  has  been  exe- 
cuted for  it  by  president,  without  affixing  seal, 
and  it  is  represented  by  counsel  in  appellate 
court  after  appeal  was  taken,  it  will,  by  its  ac- 
quiescence, be  held  to  have  ratified  act  of  presi- 
dent, and  bond  will  be  valid.  Campbell  v.  Pope, 
96  Mo.  468;  s.  c,  10  S.  W.  Rep.  187. 

Proof  that  note  in  suit  was  transferred  to  plain- 
tiff by  agent  duly  authorized  for  that  purpose  by 
former  corporation  holder  is  sufficient  to  show 
title  in  plaintiff,  without  proof  of  corporate  exist- 
ence of  such  former  holder.  Bank  v.  Dunklin, 
28  Mo.   App.  442. 

By-laws  defining  duties  of  officers  of  bank  are 
admissible  in  an  action  against  them  for  receiv- 
ing deposits  with  knowledge  of  insolvency.  Speer 
V.  Bur.lingame,  61  Mo.  App.  75. 

In  an  action  by  a  bank  against  two  defendants 
as  partners,  any  statement  made  by  a  director 
of  a  bank,  who  had  no  connection  with  Its  active 
management,   showing  that  he  did  not  regard  de- 


fendants as  partners,  is  incompetent  and  its  ad- 
mission held  error.  Bank  v.  Froman,  129  Mo.  427; 
s.  c,  31  S.  W.  Rep.  769. 

In  an  action  against  a  corporation  for  the  con- 
version of  stock  of  which  plaintiff  claimed  to  be 
the  purchaser,  admissions  of  the  managing  officers 
of  defendant  that  the  stock  was  worth  par  are 
admissible  against  defendant.  Brinkerhoff  v. 
Lumber  Co.,  118  Mo.  447;  s.  c,  24  S.  W.  Rep.  129. 
Mechanics'  lien  has  its  inception  in  a  contract 
relation,  and  where  a  contract  is  between  lienor 
and  the  promoter  of  a  corporation,  the  lien  paper 
is  not  admissible  in  evidence  against  corporation. 
Davis  v.  Assn.,  63  Mo.  App.  477. 

A  corporation  taking  all  the  assets  and  assum- 
ing the  liabilities  of  a  firm  held  liable  for  its 
debts.      Schufeldt  v.   Smith,   40  S.   W.   Rep.   887. 

A  general  creditor  of  a  corporation  cannot  main- 
tain a  creditor's  suit  to  set  aside  conveyances 
before  his  claim  has  matured,  nor  until  he  has 
exhausted  his  remedy  at  law.  Bank  v.  Packing 
Co.,  39  S.  W.  Rep.  71. 

The  directors  of  an  insolvent  corporation,  if 
they  act  in  good  faith,  can  execute  a  preferential 
deed  of  trust  to  secure  the  bona  fide  debts  of  the 
corporation.  Pullis  v.  Pullis  Bros.  Iron  Co.,  57 
S.  W.  Rep.  1095.] 

3.  To  make  and  use  a  common  seal  and 
alter  the  same  at  pleasure. 

[Common  seal  of  corporation  is  to  be  taken  as 
the  only  proper  evidence  of  its  acts,  in  all  cases 
where  a  seal  would  be  required,  if  instrument 
were  executed  bv  an  individual.  Sandford  v. 
Tremlett,  42  Mo.  384. 

When  common  seal  of  corporation  is  affixed  to 
an  instrument,  and  signatures  of  proper  officers 
are  proved,  seal  itself  is  prima  facie  evidence 
that  it  was  affixed  by  proper  authority.  Schools 
v.  Risley,  28  Mo.  415;  Chouquette  v.  Barada,  id. 
491;  Musser  v.  Johnson,  42  id.  74. 

Seal  must  be  proved  to  have  been  adopted  by 
corporate  authorities;  if  plaster  or  wax  be  used 
as  seal,  it  must  be  proved  that  corporation  in 
council  agreed  that  it  should  be  used  in  that 
particular  case,  and  so  ordered;  it  is  not  enough 
that  majority  of  directors  ratified  the  act  after 
it  was  done.     Perry  v.  Price,  1   Mo.  664. 

If  corporation  has  no  common  seal,  it  is  suffi- 
cient if  it  adopt  one  for  time  being,  when  there 
is  proof  of  authority  of  person  acting  for  cor- 
poration to  use  it.     Sanford  v.  Tremlett,  supra. 

Though  corporation  have  seal,  its  agent  may 
bind  it  by  contract  not  under  seal.  Buckley  v. 
Briggs,  30  Mo.  452. 

Corporation  can  only  execute  a  bond  with  Its 
seal  countersigned  by  an  officer  entitled  to  fix 
its   seal.     Land  Co.   v.    Jeffries,   40  Mo.   App.   360. 

The  fact  that  an  assignment  of  a  claim  by  a  cor- 
poration, which  is  executed  by  its  president  and 
attested  by  its  secretarv,  bears  the  corporation 
seal,  is  prima  facie  evidence  that  the  assignment 
is  the  act  of  the  corporation.  Roth  v.  Continental 
Wire  Co.  (Ct.  of  App.),  68  S.  W.  Rep.  594  (1902).] 

4.  To  hold,  purchase,  mortgage  or  other- 
wise convey  such  real  and  personal  estate 
as  the  purposes  of  the  corporation  shall  re- 
quire, not  exceeding  the  amount  limited  in 
its  charter  or  the  law  creating  it,  and  also 
to  take,  hold  and  convey  such  other  prop- 
erty, real,  personal  or  mixed,  as  shall  be 
necessary  or  requisite  for  such  corporation 
to  acquire  in  order  to  obtain  or  secure  the 
payment  of  any  indebtedness  or  liability  be- 
longing to  the  corporation. 

See  Const.,  art.  XII,  §  7.  Power  to  convey  real 
estate.  §  94.  Right  of  aliens  to  hold,  restricted. 
§§  4764-4766.     Conveyance,  how  made.     §  982. 

[Every  corporation  in  this  State  has  power  to 
hold,  purchase  and  convey  such  real  and  personal 
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estate  as  purposes  of  corporation  require,  not  ex- 
ceeding amount  limited  in  charter.  Callaway  v. 
Clark,  32  Mo.  305. 

Where  person  by  deed  declares  grantee  to  be  a 
corporation,  receives  from  it  purchase  price,  binds 
himself  and  heirs  to  defend  such  corporation's 
title  and  delivers  possession,  such  grantor  and 
his  heirs  are  estopped  from  denying  corporate 
existence.  As  against  those  who  have  acquired 
possession  under  that  deed.  Ragan  v.  McBlroy, 
98  Mo.  349;  s.  c,  11  S.  W.  Rep.  735. 

Conveyance  made  to  trustees  of  corporation, 
without  naming  them,  or  any  of  them,  vests  title 
in  corporation  named  in  deed.  Coal  Co.  v.  Bing- 
ham, 97  Mo.  196;  s.  c,  10  S.  W.  Rep.  32. 

Validity  of  title  of  corporation  acquired  by  pur- 
chase  that  it  may  legally  make  cannot  be  deter- 
mined in  action  of  quo  warranto.  State  v.  Road 
Co.,   37  Mo.   App.  496. 

Whether  a  corporation,  in  accepting  a  deed  to 
real  estate,  has  exceeded  its  power,  can  only  be 
questioned  in  a  direct  proceeding  by  the  State 
for  that  purpose.  Ragan  v.  McBlroy,  98  Mo.  349; 
s.  c,  11  S.  W.  Rep.  735. 

A  conveyance  authorized  at  a  meeting  at  which 
all  shareholders  are  present  and  sign  a  written 
consent  on  the  record  is  as  effective  as  if  au- 
thorized by  directors.  Manhattan  Co.  v.  Webster 
Co.,  37  Mo.  App.  145. 

No  one  except  State  can  assail  a  conveyance  to 
or  by  a  corporation  de  facto,  on  ground  of  lack 
of  corporate  existence.  Finch  v.  TJllman,  105  Mo. 
255;  s.  c,  16  S.  W.  Rep.  863.  Where  incorporation 
of  hotel  company  is  authorized  by  statute  and 
company  is  formed  de  facto,  and  has  acted  as  such, 
corporate  existence  cannot  be  called  in  question 
in  a  collateral  proceeding.     Id. 

Capacity  of  corporation  to  take,  and  its  power 
to  convey  property,  differs  in  no  essential  particu- 
lar from  that  of  natural  persons  in  like  circum- 
stances. It,  therefore,  has  power  to  make  a  con- 
tract which  may  not  be  fully  performed  within 
term  of  its  own  existence.  State  v.  Gas  Light 
Co.,  102  Mo.  472;  s.  c,  14  S.  W.  Rep.  974;  15  Id. 
383. 

In  absence  of  any  evidence  to  contrary,  It  will 
be  presumed  that  corporation  accepting  a  con- 
veyance of  land  accepted  it  for  a  proper  and 
legitimate  purpose.  Ins.  Co.  v.  Smith,  117  Mo. 
261;  s.  c,  22  S.  W.  Rep.  623. 

A  transfer  of  land  by  a  de  facto  corporation  is 
valid  as  against  all  persons  except  the  State. 
Crenshaw  v.  TJllman,  113  Mo.  633;  s.  c,  20  S.  W. 
Rep.   1077. 

Transfer  of  corporate  property  cannot  be  Im- 
peached by  one  who  was  a  director  thereof  at 
time  of  action  complained  of,  and  fails  to  take 
any  action  for  nearly  two  years.  Feld  v.  Invest- 
ment Co.,  27  S.  W.   Rep.  635. 

Where  corporation  becomes  'insolvent,  it  is  the 
duty  of  directors  to  make  an  assignment  for  bene- 
fit of  creditors.  Huse  v.  Ames,  104  Mo.  91;  s.  c. 
15  S.  W.  Rep.  965.  Directors  may  authorize  vice- 
president  to  execute  such  deed  of  assignment. 
Id.  Resolutions  of  the  board  in  this  case  are  held 
sufficient  to  authorize  vice-president  to  execute 
such  instruments.     Id. 

Mortgage  executed  under  seal  of  corporation 
signed  by  its  president,  attested  by  its  secretarv' 
and  duly  acknowledged  and  recorded,  and  bonds 
and  notes  executed  in  like  manner,  are  prima 
facie  evidence  of  transfer  of  title  and  debt  re- 
spectively In  favor  of  a  bona  fide  purchaser  for 
value.  Brownell  Co.  v.  Barnard,  116  Mo.  667-  s  e 
22   S.  W.   Rep.   503.  '    '  *"• 

Settled  law  of  this  State  is  that  capacity  of 
corporation  to  take  a  conveyance  of  land  cannot 
after  transaction  is  completed,  be  called  in  ques- 
tion In  a  collateral  way,  but  only  in  a  direct  pro- 
ceeding by  the  State.  Ins.  Co.  v.  Smith  117  Mn 
621;  s  c.  22  S  W.  Rep.  623.  Only  exception  to 
rule  which  prohibits  collateral  attack  by  private 
person  on  such  conveyance,  or  on  any  other  un- 
authorized action  of  corporation,  is  where  such 
attack  Is  authorized  by  express  legislative  permis- 
sion Id  Rule  does  not  apply  in  behalf  of  corpo- 
ration where  rights  which  It  seeks  to  hold  outside 


of  powers  granted  by  its  charter  rest  only  in 
executory  contract.     Id. 

A  transfer  of  property  by  a  corporation  when 
insolvent,  in  payment  of  the  individual  debt  of 
an  officer,  is  fraudulent  as  against  Its  creditors, 
though  such  officers  own  all  Its  capital  stock. 
Hall   v.    Goodnight,  37  S.  W.  Rep.   916. 

A  president  and  director  of  a  corporation,  though 
he  owns  all  of  the  stock,  cannot  execute  a  mort- 
gage on  the  .corporate  property  without  authority 
of  the  board  of  directors,  where  there  are  four 
other  directors  who  are  nominal  stockowners. 
Such  a  mortgage  cannot  be  ratified  by  subsequent 
action  of  the  board  of  directors  when  the  rights 
of  creditors  have  intervened.  Union  Nat.  Bank  v. 
State  Nat.  Bank  (Mo.),  55  S.  W.  Rep.  989.] 

5.  To  appoint  such  subordinate  officers 
and  agents  as  the  business  of  the  corpora- 
tion shall  require,  and  to  allow  them  a 
suitable  compensation. 

See  §  954. 

[Any  act,  representation  or  knowledge  of  Its 
agent,  officially  done,  made  or  acquired,  is  that  of 
the  corporation  Itself.  Bank  v.  Schaumburg,  38 
Mo.   228. 

Managing  officer  has  power  to  engage  profes- 
sional services  of  an  attorney  without  formal  au- 
thorization by  directors.  Bank  v.  Gilstrap,  45 
Mo.  419. 

Acts  of  agents  of  corporation,  within  scope  of 
their  authority,  will  bind  corporation,  without 
proof  of  express  authority  to  do  the  act.  Univer- 
sity v.  Jordan,  29  Mo.  68;  R.  R.  Co.  v.  Winkler, 
83  id.   354. 

Drafts  signed  by  secretary  of  insurance  com- 
pany are  not  binding  on  company  in  absence  of 
evidence  of  usage  or  by-law  giving  him  authority 
to  bind  company.     Bank  v.  Hogan,  47  Mo.  472. 

If  corporation  ratify  unauthorized  acts  of  agent 
it  is  equivalent  to  previous  authority;  such  ratifi- 
cation need  not  be  by  any  formal  vote  or  be 
authenticated  by  corporate  seal.  Campbell  v. 
Pope,  96  Mo.  468;  s.  c,  10  S.  W.  Rep.  187;  Bank 
v.  Bank,  107  Mo.  133;  s.  c,  17  S.  W.   Rep.  664. 

Before  corporation  can  be  said  to  have  ratified 
unauthorized  contract  of  agent  by  receiving  the 
consideration,  it  must  be  proved  that  corporation, 
through  proper  officer,  knew  its  terms  and  re- 
ceived money  on  that  account.  Hyde  v.  Larkin, 
35  Mo.   App.  365. 

An  attorney  may  be  employed  without  formal 
resolution  of  directors.  Milling  Co.  v.  Coquard,  40 
Mo.  App.  40. 

Corporation  cannot  by  a  by-law  or  anv  constat- 
ing Instrument  avoid  liability  for  wrongful  acts 
of  officers  or  servants,  done  within  scope  of  their 
agencies.     Sherman  v.  Printing  Co.,  29  Mo.  App. 

Promoters  of  a  corporation  are  not  the  agents 
and  cannot  bind  corporation  nor  charge  property 
to  be  acquired  by  it  with  a  mechanic's  lien. 
Davis  v.   Assn.,    63  Mo.   App.  477.] 

6.  To  make  by-laws,  not  Inconsistent  with 
existing  law,  for  the  management  of  its 
property,  the  regulation  of  its  affairs  and 
for  the  transfer  of  its  stock. 

By-laws  for  certain  purposes,  who  may  make. 
§  969.  Not  valid,  when.'  §  970.  Date  of  annual 
meeting  fixed  by.     §  968. 

[By-laws  must  not  be  repugnant  to  charter. 
Carr  v.  St.  Louis,  9  Mo.  191. 

Corporation  may  amend  its  by-laws  so  as  to 
change  rights  of  stockholders  as  thev  existed  be- 
for  the  amendment.  Schrick  v.  Building  Co  34 
Mo.  423.  '' 

Suits  for  recovery  of  fines  for  breaches  of  by- 
laws may  be  brought  before  a  justice,  if  amount 
BentonV^S™.11   ""   *»«■«»«»<»«•      Lindell   v. 
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Power  to  enact  by-laws  Is  In  stockholders  un- 
less given  to  directors  by  charter  or  statute. 
Albers  v.  Merchants'  Exch.,  39  Mo.  App.  583.  A 
by-law  adopted  at  a  meeting  composed  of  all  the 
stockholders  cannot  be  avoided  because  meeting 
Is  a  meeting  of  board  of  directors,  and  so  desig- 
nated on  records.  State  v.  Printing  Co.,  25  Mo. 
App.   642. 

Stockholders  alone  have  power  to  adopt  by-laws 
and  board  of  directors  has  no  such  power.  Wat- 
son v.  Printing  Co.,   56  Mo.  App.  145. 

Directors  of  the  business  corporation  are  only 
empowered  to  make  by-laws  directing  manner  of 
taking  votes  of  stockholders  on  question  of  In- 
creasing or  diminishing  number  of  directors  or 
trustees  or  of  changing  corporate  name.  Trust 
Co.  v.  Lumber  Co.,  118  Mo.  447,  s.  c,  24  S.  W. 
Rep.  129.  All  other  by-laws  must  be  enacted  by 
the  corporate  body.    Id. 

Neither  directors,  nor  company  Itself,  has  power 
to  adopt  a  by-law  restricting  the  right  of  a  stock- 
holder to  convey  his  stock  to  any  one  until  the 
directors  had  refused  to  purchase  it.  Brinkerhoff- 
Parris  Co.  v.  Lumber  Co.,  118  Mo.  447;  s.  c,  24 
S.  W.  Rep.  129. 

By-laws  of  a  corporation,  when  properly  adopted, 
are  as  binding  on  members  of  body  as  is  a  charter 
provision.  Hill  v.  Mining  Co.,  119  Mo.  9;  s.  c,  24 
S.  W.  Rep.  223.] 

7.  To  increase  or  diminish  by  a  vote  of  its 
stockholders,  cast  as  its  by-laws  may  direct, 
the  number  of  its  directors  or  trustees  to  be 
not  less  than  three,  nor  more  than  thirteen, 
and  may  in  like  manner  change  its  corporate 
name  without  in  anywise  affecting  its  rights, 
privileges  or  liabilities;  such  changes  of  name 
or  number  of  directors  or  trustees  shall  take 
effect  and  be  in  force  from  the  date  at  which 
the  president  or  secretary  of  such  corpora 
tion  shall  file  with  the  secretary  of  State 
an  affidavit  setting  forth  the  name  adopted 
or  the  number  of  directors  or  trustees  fixed, 
together  with  the  date  at  which  such  change 
in  name  or  number  of  directors  or  trustees 
was  voted  by  the  stockholders  of  such  cor- 
poration. Any  corporation  may,  at  a  meet- 
ing duly  called  and  held,  notice  of  such 
meeting  first  having  been  given  in  manner 
and  in  form  as  is  provided  in  sections  962 
and  963,  Revised  Statutes  1899,  for  increase 
of  capital,  reduce  the  par  value  of  its  shares 
of  stock  and  correspondingly  increase  the 
number  thereof,  by  a  vote  of  a  majority  of 
the  stock  of  the  corporation:  Provided,  That 
no  corporation  shall  engage  in  business  other 
than  that  expressly  authorized  in  its  charter, 
or  the  law  under  which  it  may  have  been 
or  may  hereafter  be  organized. 

See  Const.,  art.  XII,  §  7,  and  cross-references. 
Corporation  to  change  name,   when.     §  960. 

[Change  of  name  does  not  affect  corporate 
rights.    Woodson  v.  Skinner,  22  Mo.  13.] 

[Powers  in.  general. —  Corporations  have  only 
such  powers  as  are  specially  given  by  their  char- 
ters, or  are  necessary  to  carry  into  effect  some 
specified  power.  City  v.  Russell,  9  Mo.  507;  Blair 
v.  Ins.  Co.,  10  id.  559;  Western  Assn.  v.  Kribben, 
48  id.  37;  Ruggles  v.  Collier,  43  id.  353.  And  acts 
creating  corporations  are  to  be  strictly  construed. 
Id. 

Only  such  resulting  powers  are  implied  as  are 
obviously  necessary  to  accomplish  the  express  or 
principal  power.  St.  Louis  v.  Hempstead,  4  Mo. 
242. 


It  is  a  well-settled  rule  of  construction  of  grants 
by  legislature  to  corporations,  that  only  such 
powers  and  rights  can  be  exercised  under  them  as 
are  clearly  comprehended  within  the  words  of  the 
act,  or  derived  therefrom  by  necessary  Implica- 
tion, regard  being  had  to  the  object  under  grant. 
Ambiguity  or  doubt  arising  out  of  terms  used  by 
legislature  must  be  resolved  in  favor  of  public. 
Carroll  v.  Campbell,  108  Mo.  550;  s.  c,  17  S.  W. 
Rep.  884. 

State  may  impose  conditions  on  a  corporation 
which  it  cannot  impose  on  individuals,  and  they 
have  no  power  to  transact  any  business  except 
that  authorized  by  their  charter  and  the  laws  un- 
der which  they  are  organized.  State  v.  Stone, 
118  Mo.  388;  s.  c,  24  S.  W.  Rep.  164. 

Trading  corporations  cannot  be  bound  by  con- 
tracts wholly  foreign  to  purpose  for  which  they 
were  established.  Welsh  v.  Brewing  Co.,  47  Mo. 
App.  608. 

Where  a  grant  of  power  Is  given,  all  the  means 
necessary  to  effectuate  the  power  passes  as  in- 
cident to  the  grant.  State  v.  Walbridge,  119  Mo. 
383;  s.  c,  24  S.  W.  Rep.  457. 

Where  a  grant  of  power  from  legislature  is 
relied  on,  the  mode  prescribed  In  that  grant  for 
doing  any  particular  thing  must  be  pursued'  ac- 
cording to  law  creating  it.  R.  R.  Co.  v.  Marion, 
36   Mo.    294. 

Acts  of  corporation  must  be  done  by  such  offi- 
cers or  agents  and  in  such  manner  as  charter  di- 
rects.    St.  Louis  v.  Clemens.  43  Mo.  395. 

Corporations  cannot  go  beyond  powers  granted 
them  and  must  exercise  such  powers  In  a  reason- 
able manner;  but  in  judging  of  reasonableness, 
courts  will  not  look  closely  into  mere  matters  of 
judgment,  where  there  may  be  ground  for  differ- 
ence of  opinion.     St.  Louis  v.  Webber,  44  Mo.  547. 

Where  corporation  is  not  restrained  by  its 
charter,  it  may  adopt  all  reasonable  modes  in  the 
execution  of  its  business  which  a  natural  person 
might  adopt.     Hennlng  v.  Ins.   Co.,  47  Mo.  425. 

Distinction  between  natural  persons  and  corpo- 
rations is,  that  while  former  may  make  any  con- 
tract not  prohibited  by  law  or  against  public 
policy,  latter  can  exercise  no  powers  not  ex- 
pressly conferred  on  them  by  their  charters.  Bank 
v.  Young,  37  Mo.  398. 

Corporation  created  by  laws  of  another  State, 
where  interest  is  not  allowed  at  a  higher  rate 
than  six  per  cent.,  may,  upon  loans  in  thiB  State, 
charge  rates  of  interest  allowed  by  laws  of  this 
State.  Id.  Powers  conferred  by  charter  cannot 
be  divested  by  legislature;  yet,  except  so  far  as 
privileged  by  their  charters,  corporations  are  sub- 
ject to  general  laws,  and  contracts  made  in  vio- 
lation of  them  are  void.  Blair  v.  Ins.  Co.,  supra. 
Insurance  company  cannot  engage  in  banking.    Id! 

Corporation  has  power  to  make  any  contract 
authorized  by  its  charter  in  a  foreign  govern- 
ment, unless  such  contract  is  prohibited  by  that 
government.      Id.  * 

Corporation  created  for  mining  and  transporta- 
tion of  coal  may  purchase  and  use  a  steamboat 
for  purpose  of  its  business  in  transporting  and 
delivering  coal.      Callaway   v.   Clark,   32  Mo    305 

Corporation  authorized  by  Its  charter  "  to  buy, 
exchange,  sell,  mortgage,  transfer  or  otherwise 
use  its  property,"  although  not  thereby  author- 
ized to  do  a  general  banking  business,  may  loan 
Its  surplus  funds  on  time,  and  has  right  to  ac- 
cept security  for  loan,  follows  as  a  necessary  In- 
cident.    Assn.  v.  Kribben,  48  Mo.  37. 

Except  as  privileged  bv  charter,  corporations  are 
subject  to  legislative  action,  and  all  contracts 
made  by  them  in  violation  of  law  are  voidabl" 
or  may  be  made  void  by  legislative  action.  Blair 
v.  Ins.  Co.,  supra. 

Corporation  may  ratify  contracts  by  subsequent 
assent.     Bonnell  v.  Express  Co.,  45  Mo.  422. 

A  provision  in  charter  of  corporation,  prohibit- 
ing it  from  dealing  in  commercial  paper,  would 
not  prevent  it  from  receiving  and  selling  notes 
given  for  sale  of  its  lands.  Buckley  v  Brings 
30  Mo.  452.  oS  ' 

If  corporation  violates  act  to  prevent  Illegal 
banking  by  receiving  or  passing  bank  notes  of 
less   denomination   than   five   dollars,    such   viola- 
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tion  may  be  pleaded  in  bar  of  any  suit  Instituted 
bv  such  corporation.  University  v.  Jordan,  29  Mo. 
68. 

In  matters  of  simple  contract,  execution  of  in- 
strument so  as  to  bind  corporation  will  be  in- 
ferred from  general  principles  of  law  of  agency. 
Musser  v.   Johnson,   42  Mo.   74. 

Promoter  of  corporation  cannot  bind  same  by 
contract  made  in  obtaining  subscription  before 
organization.  But  corporation  may,  after  organi- 
zation, ratify  it  and  be  estopped  from  denying 
its  validity.     Joy  v.  Manion,  28  Mo.   App.  55. 

A  manufacturing  or  business  corporation  of  this 
State  can  engage  in  no  business  not  within  scope 
of  its  purposes,  as  set  forth  In  its  articles.  Dairy 
Co.  v.  Mooney,  41  Mo.  App.  665. 

A  person  contracting  with  a  corporation  may 
plead  ultra  vires  as  long  as  the  contract  has  not 
been  fully  performed  by  the  corporation.     Id. 

One  whose  rights  are  not  invaded  cannot  com- 
plain that  a  corporation  Is  acting  ultra  vires. 
Only  stockholders  or  the  State  can  complain.  Re- 
fining Co.  v.  Grain  Elev.,  101  Mo.  192;  s.  c,  13  S. 
W.  Rep.  822. 

Corporation  authorized  to  hold  real  estate  has, 
as  a  consequence,  the  power  to  contract  for  re- 
pairs to  building  thereon.  Ashenbroedel  v.  Finlay, 
53  Mo.  App.  256. 

Corporation,  having  by  its  charter  power  to 
handle,  manufacture  and  sell  beer,  and  to  lease 
real  estate  proper  for  carrying  on  business,  has 
power  to  lease  a  saloon  stand,  with  view  of  in- 
troducing and  selling  its  own  beer.  Fact  that  it 
sublet  premises  to  another  to  sell  its  beer,  as 
well  as  to  keep  a  regular  saloon  where  whisky 
was  also  sold,  will  not  vitiate  the  lease.  Welsh 
v.  Brewing  Co.,  47  Mo.  App.  608. 

Wherever  corporation  goes  for  business  it 
carries  its  charter,  for  that  is  the  law  of  its 
existence,  and  is  the  same  abroad  as  at  home. 
Lead  Co.  v.  Reinhard,  114  Mo.  218;  s.  a,  21  S.  W. 
Rep.  .488. 

Fact  that  a  railroad  company  in  violation  of 
State  Constitution  controls  a  coal  company  can 
only  be  complained  of  by  the  State;  such  question 
can  only  be  collaterally  raised  in  a  suit  for  the 
specific  performance  of  a  contract.  Hill  v.  Mine 
Co.,  119  Mo.  9;  s.  c.  24  S.  W.  Rep.  223. 

A  stockholder  who  receives  benefits  of  a  con- 
tract by  his  corporation  cannot  impeach  trans- 
action as  ultra  vires.  Feld  v.  Investment  Co.,  27 
S.  W.  Rep.  635. 

If  it  were  ultra  vires  for  a  bank  to  negotiate 
water  bonds,  such  transaction  is  not  malum  In  se, 
can  only  be  taken  advantage  of  by  State,  and 
cashier  through  whom  contract  was  made  cannot 
set  up  ultra  vires,  to  retain  for  himself  profits  of 
the  transaction.     Bank  v.  Porter,  52  Mo.  App.  244. 

While  a  trading  corporation  can  only  exercise 
those  contractual  powers  which  are  expressly 
granted  by  its  charter,  or  which  are  necessarily 
implied,  it  does  not  follow  that  all  corporation 
contracts  which  are  ultra  vires  are  void.  Welsh 
v.  Brewing  Co.,  supra.  To  declare  the  ultra  vires 
acts  of  a  trading  corporation  void,  it  must  be 
shown  to  be  the  intention  of  the  charter  not  only 
to  restrict  business  of  corporation  to  certain 
things,  but,  In  addition,  to  declare  that  when  it 
exceeds  those  restrictions  the  act  should  be  void. 
If  such  intention  does  not  exist  In  charter,  State 
alone  can  question  such  acts  as  ultra  vires  except 
where  a  contract  is  against  public  policy  or  good 
morals.     Id. 

Corporation  cannot  plead  ultra  vires  against  an 
act  by  it  merely  in  excess  of  its  charter  authority, 
where  consideration  has  been  received  by  it  and 
transaction  has  been  executed  by  the  other  party. 
Lysaght  v.  Assn.,  55  Mo.  App.  538. 

Though  sale  of  stock  by  bank  may  be  an  abuse 
of  its  corporate  powers  or  ultra  vires,  yet  this 
act  cannot  be  set  up  as  a  defense  to  an  action 
on  a  note  given  to  bank  by  purchaser  of  the  stock. 
Bank  v.  Hunt,   7  Mo.   App.  4?,;   s.    c,  76  Mo.   439. 

Corporation  which  has  received  benefits  under 
a  contract  made  by  it  is,  in  absence  of  a  statute 
prohibiting  it  from  exercising  powers  thus  as- 
sumed,  or  a  public  policy  working  such   prohibi- 


tion, estopped  from  alleging  that  contract  la  ultra 
vires.     Weyrich  v.  Lodge,   47  Mo.  App.  391. 

Corporation,  by  omitting  to  perform  a  duty  im- 
posed by  its  charter,  does  not  ipso  facto  cease  to 
be  a  corporation,  but  exposes  itself  to  being  de- 
prived of  its  corporate  character  and  franchises 
by  a  proceeding  against  it  of  quo  warranto  on 
part  of  State.  Ford  v.  R.  R.  Co.,  52  Mo.  App.  439. 
Legislature  possesses  undoubted  power  to  provide 
that  corporation  may  lose  its  corporate  existence, 
without  intervention  of  courts,,  by  an  omission  of 
duty  or  violation  of  its  charter,  or  default  as  to 
imposed  limitations.  Id.  And  whether  legislature 
intended  so  to  provide  depends  upon  language  used 
In  the  statutes.     Id. 

Officers  of  a  corporation  may,  with  consent  of 
insurer  Indorsed  thereon,  place  a  policy  of  in- 
surance of  its  property  for  benefit  of  its  creditors. 
Suddath  v.  Gallagher,  126  Mo.  393;  s.  c,  28  S.  W. 
Rep.  880. 

Persons  associated  to  form  a  corporation,  but 
who  contract  with  third  person  in  advance  of  such 
formation,  may  be  held  liable  to  the  latter  as 
partners.  Carpet  Co.  v.  Crawford,  127  Mo.  356; 
s.  c,  30  S.  W.  Rep.  163. 

Ratification  by  a  corporation  of  an  instrument 
made  before  its  existence  is  equivalent  to  the 
execution  of  an  original  contract.     Id. 

Corporation  is  not  bound  by  a  contract  of  its 
promoters  unless  It  Is  so  provided  by  its  charter, 
or  unless  on  incorporation  it  ratifies  it,  or,  know- 
ing its  terms,  accepts  some  benefit  from  it.  Hill 
v.  Gould,  129  Mo.  106;  s.  c„  30  S.  W.  Rep.  181. 

A  trading  corporation  will  be  presumed  to 
have  the  power,  through  its  proper  officers,  to 
borrow  money  for  use  in  the  prosecution  of  busi- 
ness to  execute  notes.  Hayward  v.  Book  Co.,  59 
Mo.  App.  453.  Where  person  has  bought  about 
all  the  stock  of  a  corporation  and  has  been  In- 
stalled as  manager  with  the  understanding  that 
the  name  should  be  changed  and  he  elected  presi- 
dent, which  was  done  in  a  few  days,  and  bor- 
rows money  and  executes  note  in  the  new  name 
of  the  corporation,  and  Interest  of  said  note  is 
paid  to  knowledge  of  corporation,  such  note  be- 
comes a  binding  obligation  of  corporation.  Id. 
Fact  that  such  de  facto  officer  has  used  borrowed 
money  in  part  payment  of  stock  which  he  had 
purchased  of  former  stockholders  will  not  de- 
feat a  note  given  for  such  borrowed  money  where 
there  is  no  complicity  on  the  payee's  part.     Id. 

Business  corporation  has  no  power  to  enter  into 
a  partnership,  and,  therefore,"  cannot  be  held 
liable  as  a  member  of  the  partnership  by  reason 
either  of  its  having  held  itself  out  as  one,  or  of 
Its  having  undertaken  to  enter  into  the  relation. 
Bank  v.  Oliver,  62  Mo.  App.  390.] 

I  972.  The  powers  enumerated  in  the  pre- 
ceding section  shall  vest  in  every  corporation 
that  shall  hereafter  be  created  or  organized, 
and  any  corporation,  including  those  here- 
tofore organized  and  now  in  existence 
under  any  general  or  special  law  of  this 
State,  may  accept  the  provisions  of  the 
general  laws  of  this  State  relating  to 
corporations,  by  filing  with  the  secretary 
of  State  a  certificate  of  such  acceptance, 
signed  by  its  president  and  secretary, 
duly  authorized  by  its  board  of  direct- 
ors and  approyed  by  a  vote  of  three-fourths 
of  its  stockholders,  at  any  meeting  duly  and 
legally  called  for  that  purpose  —  notice  of 
such  meeting  first  having  been  given  in  man- 
ner and  form  as  provided  in  sections  962 
and  963  of  this  article,  or  by  three-fourths 
of  the  stockholders,  in  writing;  and  upon 
the  filing  of  such  certificate,  the  time  of  the 
existence  of  said  corporation  shall  be  ex- 
tended for  such  period  as  was  originally 
permissible  to  it,  or  as  may  be  stated~in  its 
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certificate  of  acceptance.  But  nothing  herein 
contained  shall  extend  or  continue  to  any 
corporation  organized  or  existing  under  a 
special  law  or  charter  any  special  privilege, 
immunity,  franchises  or  exemptions  not  pos- 
sessed by  corporations  organized  under  the 
general  laws  of  this  State;  and  any  corpora- 
tion organized  or  existing  under  special  law 
or  charter  shall,  by  accepting  or  availing  it- 
self of  the  provisions  of  this  section,  be 
deemed  and  held  to  thereby  waive  and  sur- 
render any(and  all  such  special  privileges,  im- 
munities, franchises  and  exemptions,  and  it 
shall  be  subject  to  all  the  duties  and  obliga- 
tions of  corporations  under  the  general  laws 
of  this  State:  Provided,  further,  That  the  du- 
ration of  such  corporation  shall  not  be  con- 
tinued as  aforesaid,  until  such  corporation 
shall  pay  into  the  State  treasury  fifty  dollars 
for  the  first  fifty  thousand  or  less  of  the 
capital  stock  of  the  corporation,  and  a  fur- 
ther sum  of  five  dollars  for  every  additional 
ten  thousand  dollars  of  its  capital  stock,  as 
provided  by  law:  Provided,  That  nothing  in 
this  section  contained  shall  be  construed  to 
authorize  the  .renewal,  continuance  or  exten- 
sion of  the  charter  of  any  company  engaged 
in  the  manufacture  or  sale  of  illuminating 
gas. 
Pools  and  trusts  prohibited.     §  8965ff. 

[A  contract  may  be  shown  to  be  that  of  a  cor- 
poration, though  signed  in  the  name  of  an  in- 
dividual.    Jones  v.  Williams,  39  S.  W.  Rep.  486. 

A  majority  stockholder  cannot  bind  the  corpora- 
tion by  contract.     Id. 

An  appointment  by  directors  of  a  manager  of  a 
newspaper,  the  property  of  the  corporation,  held 
not  in  violation  of  Revised  Statutes  1889,  §  2508, 
requiring  the  business  to  be  managed  by  directors. 
Id.] 

§  973.  When  the  corporate  powers  of  any 
corporation  are  directed  by  its  charter,  or  the 
provisions  of  this  law,  to  be  exercised  by  any 
particular  body  or  number  of  persons,  a  ma- 
jority of  such  body  or  persons,  if  it  be  not 
otherwise  provided  in  the  charter  or  law 
creating  it,  shall  be  a  sufficient  number  to 
form  a  board  for  the  transaction  of  business, 
and  every  decision  of  a  majority  of  the  per- 
sons duly  assembled  as  a  board  shall  be  valid 
as  a  corporate  act:  Provided,  That  not  less 
than  three  members  of  such  board  shall  be 
citizens  and  residents  of  the  State,  and  all 
meetings  of  boards  of  directors  of  such  cor- 
porations, other  than  mining  corporations 
and  railroad  corporations,  shall  be  held  at 
the  general  office  of  the  company  within  the 
State. 

(Amended  1901,  Act  of  March  27.) 

See  !  953,  cross-references. 

[In  order  to  bind  it,  acts  of  directors  of  a  cor- 
poration must  be  done  in  their  official  capacity. 
Barcus  v.  Plank-road,  26  Mo.  102.] 

§  974.  Parol  contracts  may  be  binding 
upon  corporations  if  made  by  an  agent  duly 
authorized  by  a  corporate  vote,  or  under  the 


general  regulations  of  the  corporation;  and 
contracts  may  be  implied  on  the  part  of  such 
corporations  from  their  corporate  acts,  or 
those  of  an  agent  whose  powers  are  of  a  gen- 
eral character. 

[Officers  have  power  to  employ  attorneys,  and 
authorization  by  board  of  directors  is  not  neces- 
sary.    Bank  v.  Gilstrap,  45  Mo.  419. 

Where  one  is  employed  for  a  corporation  by 
one  assuming  to  act  in  its  behalf,  and  renders 
service  according  to  agreement,  with  knowledge 
of  its. officers  and  without  notice  thai  contract  is 
not  recognized  as  valid,  such  corporation  will  be 
held  to  have  ratified  contract,  and  be  compelled 
to  pay  for  the  service.  Holmes  v.  Board,  81  Mo. 
137. 

Batification  by  a  corporation  of  the  unauthorized 
act  of  its  agent  is  equivalent  to  previous  authori- 
zation.    Bank  v.  Fricke,  75  Mo.  178. 

Officers  of  corporation  unless  prohibited  by 
charter  may  confer  authority  upon  its  agent  to 
draw  and  execute  bills  of  exchange  on  behalf  of 
the  company.  No  action  in  writing  on  part  of 
board  is  necessary  to  vest  such  authority  in  agent. 
Preston  v.  Lead  Co.,  51  Mo.  43. 

Authority  of  chief  officer  to  perform  certain 
official  acts  may  be  proven  by  contemporaneous 
or  subsequent  evidence  of  special  authority.  Ins. 
Co.  v.  Seminary,  52  Mo.  480. 

Authority  of  corporation  to  issue  its  promissory 
note  need  not  be  expressly  given  by  its  bv-Iaws. 
Bank  v.  Mining  Co.,  86  Mo.  125.  Authority  of 
agent  may  be  implied,  when.  Musser  v.  Johnson, 
42  Mo.  74;  Southgate  v.  E.  E.  Co.,  61  id.  89; 
Holmes  v.  Board,  supra. 

Knowledge  acquired  by  officers  of  corporation 
while  in  discharge  of  official  duties  is  knowl- 
edge of  corporation  itself.  Bank  v.  Schanmburg, 
38  Mo.  228;  Haywood  v.  Ins.  Co.,  52  id.  181; 
Nichols  v.  Larkin,  79  id.  264.  Act  of  agents  not 
binding  on  corporation,  when.  Bank  v.  Hogan, 
47  id.  472;  Fayles  v.  Ins.  Co.,  49  id.  380. 

Though  a  corporation  have  a  seal,  its  agents 
may  bind  it  by  unsealed  contracts.  Preston  v. 
Lead  Co.,   51  Mo.  43. 

Stockholders  may  sue  for  the  wrongful  act  of 
officers,  when.  Slattery  v.  Trans.  Co.,  91  Mo.  217; 
s.   c,  4  S.   W.  Eep.   79.] 

§  975.  In  any  proceeding  brought  to  try 
the  title  to  any  office  in  any  corporation 
organized  under  the  laws  of  this  State,  or 
to  test  the  validity  of  any  election  of  di- 
rector, trustee  or  other  officer  in  any  such 
corporation,  if  any  defendant  be  a  non-resi- 
dent of  this  State,  or  have  absconded  from 
his  usual  place  of  abode  in  this  State,  or 
have  concealed  himself  so  that  the  ordinary 
process  of  law  cannot  be  served  upon  him, 
service  of  process  may  be  made  upon  him 
in  the  manner  prescribed  by  sections  575 
and  581,  or  by  section  582  of  the  Revised 
Statutes  of  Missouri.  Where  a  suit  has  been 
Instituted  in  this  State  by  a  citizen  thereof 
against  a  non-resident  director  of  any  cor- 
poration of  this  State,  for  mismanagement 
or  fraud  in  the  discharge  of  his  official  duties, 
it  shall  be  the  duty  of  such  non-resident 
director  to  enter  his  appearance  in  said  suit 
after  personal  service  on  him  as  provided  in 
case  of  a  resident  defendant  by  the  laws  of 
the  State  regulating  civil  practice,  and  fail- 
ure of  such  director  to  enter  his  appearance 
as  herein  prescribed  shall  work  a  forfeiture 
of  his  office  of  director. 

Quo  warranto.     8  4457. 
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§  976.  Upon  the  dissolution  of  any  cor- 
poration already  created,  or  which  may 
hereafter  be  created  by  the  laws  of  this 
State,  the  president  and  directors  or  mana- 
gers of  the  affairs  of  said  corporation  at 
the  time  of  its  dissolution,  by  whatever  name 
they  iinay  be  known  in  law,  shall  be  trustees 
of  such  corporation,  with  full  powers  to 
settle  the  affairs,  collect  the  outstanding 
debts  and  divide  the  moneys  and  other  prop- 
erty among  the  stockholders,  after  paying  the 
debts  due  and  owing  by  such  corporation  at 
the  time  of  its  dissolution,  as  far  as  such 
money  and  property  will  enable  them;  to 
sue  for  and  recover  such  debts  and  property 
by  the  name  of  the  trustees  of  such  corpora- 
tion, describing  it  by  its  corporate  name, 
and  may  be  sued  by  the  same;  and  such 
trustees  shall  be  jointly  and  severally  re- 
sponsible to  the  creditors  and  stockholders 
of  such  corporation  to  the  extent  of  its  prop- 
erty and  effects  that  shall  have  come  into 
their  hands. 

[A  corporation  having  the  right  of  eminent  do- 
main under  its  charter  will  forfeit  such  right  by 
uonuser.  State  v.  Associated  Press,  60  S.  W. 
Rep.  91. 

Sale  by  corporation  of  its  property  in  good  faith, 
for  a  valuable  consideration,  does  not  amount  to 
dissolution  of  corporations.  Hill  v.  Fogg,  41  Mo. 
563. 

Nor  does  It  subject  property  sold  to  a  trust  for 
benefit  of  creditors  of  corporation.  Powell  v.  E. 
E.  Co.,  42  Mo.  63. 

Corporation  may  be  dissolved  by  surrender  of 
its  franchise;  if  corporation  suffers  acts  to  be  done 
which  have  effect  of  destroying  end  and  object  for 
which  it  was  created,  this  is  equivalent  to  sur- 
render of  its  rights.  Moore  v.  Whitcomb,  48  Mo. 
543. 

Seizure  and  sale  of  railroad  company  under 
State  lien  extinguished  that  company,  such  seizure 
and  sale  destroying  object  for  which  corporation 
was  instituted.  Answers  to  questions,  37  Mo. 
135;  Moore  v.  Whitcomb,  supra. 

Where  corporation  is  dissolved,  court  of  equity 
will  lay  hold  of  assets  for  purpose  of  applying 
them  to  payment  of  creditors,  as  against  others 
than  bona  fide  creditors  and  purchasers.  Hill  v. 
Fogg,  supra:  Powell  v.  E.  E.  Co.,  supra. 

Legal  proceedings  regularly  commenced  against 
a  corporation  are  not  affected  by  expiration  of 
charter.     Lindell  v.  Benton,  6  Mo.  361. 

In  an  action  by  a  corporation,  fact  that  it  has 
forfeited  its  charter  cannot  be  set  up  as  a  de- 
fense.    Bank  v.  Garten,  34  Mo.  119. 

When  special  statutes  authorized  a  defendant 
sued  by  a  corporation  to  plead  in  bar  of  suit  for- 
feiture of  charter,  the  repeal  of  that  act  takes 
away  no  vested  rights;  after  such  repeal  the  for- 
feiture can  only  be  taken  advantage  of  by  a 
direct  proceeding  for  the  purpose.  Bank  v.  Snell- 
lng,  35  Mo.  190. 

Where  dissolution  of  corporation  sufficiently  ap- 
pears aliunde,  it  is  not  necessary  to  obtain  judg- 
ment dissolving  same  before  proceeding  against 
stockholder  for  unpaid  stock.  Shickle  v.  Watts 
9*  Mo.  410;  s.  c,  7  S.  W.  Rep.  274. 

Insolvency  of  a  corporation  and  discontinuance 
of  business  does  not  deprive  It  of  power  to  collect 
and  enforce  claims  In  its  own  name.  Milling  Co 
v.  Coquard,  40  Mo.  App.  40. 

Bill  may  be  maintained  to  have  court  of  equltv 
take  charge  of  assets  of  insolvent  and  dissolved 
corporation,  and  distribute  it  ratably  among  cred- 
itors putting  their  claims  in  judgment.  White  v 
Land  Co.,  49  Mo.  App.  450.  A  trust  fund,  like 
assets  of  an  Insolvent  corporation,  after  payment 
of  legitimate  costs  and  expenses,  to  be  distributed 
among  creditors  pro  rata.     Id. 


Neither  loss  of  all  corporate  property,  nor  a 
failure  to  hold  regular  meeting  or  to  elect  cor- 
porate officers,  nor  all  combined,  necessarily 
amount  to  a  forfeiture  of  franchise  of  a  corpora- 
tion. Kuehl  v.  Meyer,  50  Mo.  App.  648.  But 
when  the  objects  of  corporation  have  been  en- 
tirely abandoned,  or  when  it  appears  that  power 
to  resume  business  does  not  exist,  then  a  legal 
dissolution  may  be  declared.  Id.  Purely  business 
and  manufacturing  corporations  formed  under 
general  statutes,  which  are  a  species  of  business 
partnerships,  are  deemed  dissolved  when  they 
cease  to  do  business  and  have  become  divested 
of  their  property.  State  v.  Society,  9  Mo.  App. 
114. 

Dissolution  of  corporation  will  be  presumed  in 
favor  of  creditors,  when  it  is  shown  that  It  has 
practically  surrendered  corporate  rights,  has 
ceased  to  do  business  and  has  transferred  all  its 
assets.     Bank  v.  Gallaher,  43  Mo.  App.  482. 

If  railway  corporation  does  not  begin  construc- 
tion of  its  road  within  two  years,  and  within 
one  year  thereafter  expended  thereon  not  less 
than  ten  per  cent,  of  capital  stock,  such  failure 
ipso  facto  extinguishes  its  corporate  powers  and 
existence.      Ford  v.   E.    E.    Co.,  52  Mo.   App.  439. 

It  accomplishes  not  only  dissolution  of  corpora- 
tion, but  divests  president  and  directors  of  their 
powers  as  such,  and  invests  them  with  specific 
powers  enumerated  in  above  section.    Id. 

Ordinary  effect  of  consolidation  of  two  or  more 
companies  into  one  is  a  dissolution  of  all  of  them, 
and  creation  of  a  new  company.  Evans  v.  Ky. 
Co.,  106  Mo.  594;  s.  c,  17  S.  W.  Eep.  489.  Con- 
solidation of  one  corporation  with  another  does 
not  abate  suit  pending  at  time  of  such  consolida- 
tion. Id.  Corporation  may  assign  its  property  to 
preferred  creditors  just  as  individual*  may  do 
Forster  v.  Mill  Co.,  16  Mo.  App.  150.  This  is  true 
whether  assignment  be  general  or  partial,  «  maae 
in  good  faith  and  without  fraud.     Id. 

When  a  corporation  becomes  insolvent,  it  is  tne 
duty  of  directors  to  make  an  assignment  lor 
benefit  of  creditors.  Huse  v.  Ames,  104  Mo.  Bit 
s.  c,  15  S.  W.  Eep.  965. 

Directors  may,  by  resolution,  authorize  vice- 
president  to  execute  such  deed  of  assignment,    la. 

Mere  Insolvency  of  corporation  does  not  change 
Its  relation  to  its  creditors.  It  may  manage  its 
affairs  in  the  due  course  of  business,  as  an  in- 
dividual might  under  same  circumstances.  For- 
ster v.  Planing  Co.,  16  Mo.  App.  150;  Larrabee 
v.  Bank,  114  Mo.  592;  s.  c,  21  S.  W.  Eep.  747.  It 
may  do  this  so  long  as  there  is  a  fair  and  honest 
prospect  of  redeeming  its  fortunes,  and  it  may  pay 
Its  debts  in  regular  course  though  some  of  its 
creditors  are  thereby  deprived  of  their  security. 
Id. 

A  petition  of  an  insolvent  corporation  for  the  ap- 
pointment of  a  receiver  to  manage  and  conduct 
Its  business  so  that  its  creditors  cannot  enforce 
their  rights  against  it  in  the  courts  does  not 
state  cause  of  action  either  at  law  or  In  equity  In 
which,  as  incident  thereto,  a  receiver  may  he 
appointed  and  such  appointment,  when  made,  Is 
subject  to  collateral  attack.  State  v.  Ross,  123 
Mo.  435;  s.  c,  25  S.  W.  Rep.  947.  A  creditor  may 
obtain  preference  by  attachment  over  other  credit- 
ors of  an  Insolvent  corporation  although  advised 
so  to  do  by  a  director  of  corporation.  La  Grange 
Co.  v.  Bank,  122  Mo.  154;  s.  c,  26  S.  W.  Rep.  710. 

A  court  of  equity  taking  charge  of  an  insolvent 
for  the  purpose  of  winding  it  up  will  respect 
Hens  and  preferences  already  acquired  against 
its  assets.     Id. 

Corporation  in  failing  circumstances  may  prefer 
one  creditor  to  another  in  discharging  its  ob- 
ligations, If  such  preference  Is  made  in  good  faith 
while  property  of  company  remains  In  Its  pos- 
session and  unaffected  bv  liens  or  process  of 
law.  Alberger  v.  Bank,  123  Mo.  313;  s.  c,  27  S. 
W.  Rep.  657;  Slavens  v.  Cook,  128  Mo.  341;  s.  c, 
30  S.  W.  Eep.  1025;  Milling  Co.  v.  Ziegler-Zalss 
Co.,  128  Mo.  473;  s.  c,  31  S.  W.  Eep.  28. 

And  an  execution  of  a  general  assignment  of 
same  property  will  not  invalidate  the  preference. 

Bona  fide  creditors  of  such  corporation,  who  are 
not  stockholders  or  directors  therein,  are  not  pre- 
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eluded  from  taking  security  for  their  claim, 
though  notes  held  by  them  against  corporation 
were  also  indorsed  by  some  of  the  directors  in- 
dividually.   Id. 

Where  corporation  becomes  insolvent  its  assets 
are  a  trust  fund,  to  be  preserved  by  its  officers 
for  benefit  of  creditors.  Suddath  v.  Gallagher, 
126  Mo.  393;  s.  c,  28  S.  W.  Rep.  880.  Directors 
cannot,  in  equity,  after  such  insolvency,  use  such 
assets  for  their  own  advantage.     Id. 

Property  of  corporation  is  held  in  trust  for 
creditors  and  stockholders  and  Its  conversion  by 
its  offleers  to  their  private  use  is  fraudulent  as 
to  creditors.  Dunham  v.  Hahn,  127  Mo.  439;  s.  c, 
30  S.  W.  Rep.  134. 

A  corporation  which  has  become  Insolvent  but 
still  retains  control  of  its  property  does  not 
hold  it  as  a  trust  fund  for  benefit  of  all  its 
creditors,  but  may,  In  good  faith,  transfer  it 
so  as  to  give  preference  among  them.  Heyer  v. 
Chair  Co.,  130  Mo.  188. 

He'n  of  creditor  of  an  insolvent  corporation 
upon  its  assets  in  hands  of  others  is  purely 
equitable  and  enforceable  only  in  an  equitable  pro- 
ceeding.   Beyer  v.  Trust  Co.,  63  Mo.  App.  521. 

Insolvent  corporation  may,  in  good  faith,  dis- 
pose of  its  property  so  as  to  pay  one  creditor  in 
preference  to  others.  Meyer  v.  Chair  Co.,  32  S. 
W.  Rep.  300. 

Chattel  mortgages  made  separate  from  a  gen- 
eral assignment,  held  valid  preference.  Calihan 
v.  Powers,  34  S.  W.  Rep.  848.  Section  2513  cited. 
Thomas  v.  Ramsey,  47  Mo.  Ann.  94. 

As  to  rights  of  stockholders  to  intervene  and 
set  up  defense  of  statute  of  limitations  in  an  ac- 
tion against  an  insolvent  corporation,  see  Meyer 
v.   Bristol  Hotel  Co.,  63  S.  W.  Rep.  96.] 

§  977.  Whenever  the  directors  or  other  offi- 
cers having  the  management  of  the  concerns 
of  any  private  corporation  organized  under 
the  laws  of  this  state,  or  a  majority  of  the 
stockholders  of  such  corporation  shall  dis- 
cover that  the  stock,  property  and  effects  of 
such  corporation  have  been  so  far  reduced 
by  losses  or  otherwise  that  it  will  not  be  able 
to  pay  all  just  demands  against  the  same  or 
to  afford  security  to  those  who  may  deal  with 
such  corporation;  or  whenever  the  stockhold- 
ers holding  at  least  two-thirds  in  value  of  all 
the  shares  of  stock  in  said  corporation  shall 
adopt  a  resolution  favoring  a  dissolution  of 
such  corporation,  whether  said  corporation  be 
indebted  or  not,  or  whether  its  stock  has  de- 
preciated below  its  par  value  or  not,  such 
corporation  may  be  dissolved  by  a  judgment 
or  decree  of  the  circuit  court  of  the  county  in 
which  its  principal  office  for  the  transaction 
of  its  business  is  located,  and  if  such  office 
is  situated  in  the  city  of  St.  Louis,  such  judg- 
ment of  dissolution  may  be  rendered  by 
either  of  the  circuit  courts  of  eighth  judicial 
circuit. 

§  978.  Application  for  such  dissolution 
shall  be  made  by  a  petition,  verified  by  the 
president  and  secretary  or  by  a  majority  of 
the  directors,  setting  forth  a  clear  and  con- 
cise statement  of  the  reasons  which  induce 
the  stockholders  to  desire  a  dissolution  of 
the  corporation.  Among  other  things,  said  pe- 
tition shall  contain  a  full  and  true  inven- 
tory of  all  the  estate,  both  real  and  persona], 
in  law  and  in  equity,  of  such  corporation, 
and  of  all  the  books,  vouchers  and  securities 
relating  thereto;  also  a  full  and  true  account 
of  the  capital  stock  of  such  corporation, 
specifying  the  names   of  the  stockholders, 


their  residence,  if  known,  the  number  of 
shares  belonging  to  each,  the  amount 
paid  in  upon  such  shares  respectively 
and  the  amount,  if  any,  due  thereon; 
also  all  incumbrances  on  the  property  of 
such  corporation  by  judgment,  mortgage, 
pledge  or  otherwise,  a  list  of  all  the  credit- 
ors of  said  corporation  and  all  engagements 
entered  into  by  said  corporation,  not  fully 
satisfied  or  canceled. 

§  979.  Upon  the  filing  of  such  petition  an 
order  shall  be  made  by  the  court,  if  filed  in 
term  time,  or  by  the  clerk,  if  filed  in  vacation, 
requiring  all  persons  interested  in  such  cor- 
poration to  show  cause,  if  any  they  have, 
why  such  corporation  should  not  be  dis- 
solved on  or  before  a  day  or  term  of  said 
court  therein  named.  The  several  officers 
of  said  corporation  and  the  various  stock- 
holders therein  may  enter  their  voluntary  ap- 
pearance in  said  court  at  the  time  of  filing 
such  petition,  and  all  stockholders  and  cred- 
itors of  sadd  corporation  and  all  persons  hav- 
ing unexecuted  contracts  with  said  corpora- 
tion, who  do  not  enter  their  voluntary  ap- 
pearance in  said  court,  shall  be  notified  by  a 
summons,  under  the  hand  and  seal  of  the 
clerk  of  the  court,  reciting  the  filing  of  said 
petition,  its  general  purpose  and  nature,  and 
citing  them  to  appear  in  said  court  on  a  day 
to  be  named  in  said  writ  to  show  cause,  if 
any  they  have,  against  such  dissolution,  such 
day  being  fixed  not  less  than  twenty-one  days 
nor  more  than  thirty  days  after  the  filing  of 
said  petition.  In  addition  to  said  summons 
notice  of  a  general  nature  and  cause  of  said 
application  shall  be  published  in  some  news- 
paper of  general  circulation  in  the  county 
in  which  such  proceeding  is  commenced,  once 
a  week  for  three  weeks  consecutively,  and 
proof  of  service  and  publication  shall  be 
made  before  any  order  is  made  upon  such 
petition.  The  court  shall  have  power  to  con- 
tinue such  application  for  service  upon  all 
interested  parties  from  time  to  time,  to  issue 
new  writs  if  necessary,  according  to  the 
practice  therein. 

§  980.  If  upon  a  hearing  of  such  applica- 
tion the  court  shall  be  satisfied  that  the 
prayer  of  such  petition  can  be  granted  with- 
out prejudice  to  the  public  welfare,  or  the 
interest  of  the  corporators  or  the  creditors  of 
such  corporation,  it  may  enter  a  judgment  or 
decree  dissolving  such  corporation  and  direct 
that  the  president  and  directors  or  managers 
of  said  corporation  shall  take  charge  of  its 
assets  and  administer  them  as  now  provided 
by  section  976  of  the  Revised  Statutes  of 
Missouri  for  the  year  1899:  Provided,  that  no 
property  devoted  to  religious,  literary  or 
charitable  uses  shall  be  diverted  from  the 
objects  for  which  they  were  granted  by 
means  of  the  powers  herein  given  to  any 
corporation  to  dissolve,  but  the  same  shall 
be  preserved  by  the  decree  of  court. 

§  981.  Whenever  the  court  shall  grant  such 
judgment  of  dissolution  the  clerk  thereof 
shall  send  a  certified  copy  of  the  order  of  the 
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court  to  the  secretary  of  state,  the  expense 
of  which  shall  be  taxed  as  costs  in  the  case, 
ana  said  copy  shall  be  filed  with  the  incor- 
porating papers  of  such  company. 

§  882.  It  shall  be  lawful  for  any  corpora- 
tion to  convey  lands  by  deed,  sealed  with 
the  common  seal  of  said  corporation,  and 
signed  by  the  president,  vice-president  or 
the  presiding  member  or  trustee  of  said  cor- 
poration; and  such  deed,  when  acknowledged 
by  such  officer  to  be  the  act  of  the  corpora- 
tion, or  proved  in  the  usual  form  prescribed 
for  other  conveyances  for  lands,  shall  be 
recorded  in  the  recorder's  office  of  the  county 
where  the  land  lies,  in  like  manner  with 
other  deeds. 

See  §  250S,  subd.  4,  and  cross-references;  §  2399, 
and  note. 

[A  deed  which  professes  to  convey  to  a  corpora- 
tion by  name  which  has  no  valid  existence  is  a 
nullity  and  passes  no  title  to  any  one.  Douthltt 
v.  Stinson,  63  Mo.  App.  268. 

A  deed  of  trust  for  the  benefit  of  certain  cred- 
itors authorized  by  a  vote  of  four  of  five  directors 
cannot  be  claimed  to  have  been  executed  without 
authority  of  the  board  of  directors.  Pullis  v.  Pul- 
lis  Bros.  Iron  Co.,  57  S.  W.  Rep.  1095. 

Above  section  cited.  Thomas  v.  Ramsey,  47 
Mo.  App.   94.] 

§  983.  If  the  directors  of  any  corporation 
shall  knowingly  declare  and  pay  any  divi- 
dend when  the  corporation  is  insolvent,  or 
any  dividend,  the  payment  of  which  would 
render  it  insolvent,  they  shall  be  jointly  and 
severally  liable  for  all  the  debts  of  the  cor- 
poration then  existing,  and  for  all  that  shall 
be  thereafter  contracted  as  long  as  they  shall 
respectively  continue  in  office:  Provided,  That 
the  amount  for  which  they  shall  be  liable 
shall  not  exceed  the  amount  of  such  dividend, 
and  that  if  any  of  the  directors  shall  be 
absent  at  the  time  of  making  the  dividend, 
or  shall  object  thereto,  and  shall  file  their 
objection,  in  writing,  with  the  clerk  or  other 
officer  of  the  corporation  having  charge  of 
the  books,  they  shall  be  exempted  from  the 
said  liability. 

Dividends  may  be  declared,  when.     §  2773. 

[Directors  not  liable  unless  indebtedness  exist- 
ing at  any  one  time  exceeds  stock  paid  in.  Kritzer 
v.  Woodson,  19  Mo.  327. 

Debts  for  which  directors  are  liable  are  those 
voluntarily  created  by  them,  and  does  not  include 
Judgment  of  damages  caused  by  negligence  of 
agents.    Cable  v.  Gaty,  34  Mo.  573.] 

§  984.  All  bodies  corporate,  by  any  suit 
at  law  in  any  court  in  this  State,  may  sue 
for,  recover  and  receive  from  their  respect- 
ive members  all  arrears  or  other  debts, 
dues  and  other  demands  which  now  are  or 
hereafter  may  be  owing  to  them,  in  like 
mode,  manner  and  form  as  they  might  sue 
for,  recover  and  receive  the  same  from  any 
person  who  might  not  be  one.  of  their  body, 
any  law,  usage  or  custom  to  the  contrary 
thereof  notwithstanding. 

See  Const.,  art.  XII,  §§  8  and  9,  and  cross-refer- 
ences. 


[Addition  of  the  words  "  of  St.  Louis  "  to  the 
name  of  a  corporation  after  organization,  no 
defense  to  an  action  on  subscription.  Haskell  v. 
Worthington,  94  Mo.  560;  s.  c,  7  S.  W.  Rep.  481. 
No  defense  to  action  on  stock  subscription  by 
company  organized  to  carry  on  business  contem- 
plated in  subscription,  and  engaged  in  that  busi- 
ness only,  that  it  might,  under  act  of  incorpora- 
tion, have  carried  on  other  business.  Id.  No 
defense  to  same  that  defendant  was  induced  to 
subscribe  by  a  false  representation  that  certain 
friends  had  agreed  to  take  stock.    Id. 

Where  corporation  incorporated  under  law  re- 
quiring amount  of  stock  to  be  stated  in  certifi- 
cate of  Incorporation  enters  business  with  less 
capital  stock  subscribed  than  amount  thus  stated, 
a  subscriber,  who  is  not  estopped  from  making 
such,  cannot  be  held  to  his  subscription.    Id.] 

§  985.  If  any  execution  shall  have  been 
issued  against  any  corporation,  and  there 
cannot  be  found  any  property  or  effects 
whereon  to  levy  the  same,  then  such  execu- 
tion may  be  issued  against  any  of  the  stock- 
holders to  the  extent  of  the  amount  of  the 
unpaid  balance  of  such  stock  by  him  or  her 
owned:  Provided,  always,  That  no  execution 
shall  issue  against  any  stockholder  except 
upon  an  order  of  the  court  in  which  the 
action,  suit  or  other  proceedings  shall  have 
been  brought  or  instituted,  made  upon 
motion  in  open  court,  after  sufficient  notice, 
in  writing,  to  the  person  sought  to  be 
charged;  and,  upon  such  motion,  such  court 
may  order  execution  to  issue  accordingly; 
And  provided  further,  That  no  stockholder 
shall  be  individually  liable  in  any  amount 
over  and  above  the  amount  of  stock  owned. 

See  Const.,  art.  XII,  §  9,  notes  and  cross-refer- 
ences. 

[The  provisions  of  this  section  are  held  not  in 
contravention  of  Const.,  art.  XII,  §  9  (ante,  p.  — ), 
limiting  liability  to  the  amount  of  stock  owned. 
Steam  Stone-Cutter  Co.  v.  Scott,  57  S.  W.  Eep. 
1076. 

Liability  attaches  to  the  actual  stockholders 
when  execution  is  issued,  not  to  those  who  were 
stockholders  when  debt  was  contracted  and  have 
transferred  their  stock  in  good  faith  to  responsible 
parties.  McClaren  v.  Franciscus,  43  Mo.  452. 
Remedy  against  corporation  must  be  exhausted 
and  proved  ineffectual  before  resort  can  be  had 
to  stockholder.  Id.  Stockholder's  liability  con- 
tinues so  long  as  certificate  stands  in  his  name 
on  books  of  corporation.     Id. 

Claim  against  corporation  for  damages  for  loss 
of  steamboat  through  negligence  of  its  agents  is 
not  a  debt  of  corporation  for  which  stockholders 
are  liable  under  statute.  Cabel  v.  McCune,  26  Mo. 
371. 

Stockholders  cannot,  by  selling,  without  com- 
pany's consent,  to  an  insolvent,  avoid  liability  to 
creditors  of  corporation  for  debts  contracted  dur- 
ing his  real  ownership.  Spring  Co.  v.  Harris,  20 
Mo.  382;  McClaren  v.  Franciscus,  supra;  Savings 
Inst.  v.  Jackson,  etc.,  Rink,  52  Mo.   557. 

Creditor's  bill  may  be  maintained  in  equity, 
against  stockholders  who  have  not  paid  up  their 
subscriptions,  to  satisfy  debts  of  corporation, 
notwithstanding  statute  furnishing  other  reme- 
dies; no  defense  in  such  suits  that  stock  Is  pay- 
able unon  call  and  no  call  has  been  made.  Bank 
r.  Bank,  107  Mo.  133;  s.  c,  17  S.  W.  Rep.  664; 
Ford  v.  R.  R.  Co.,  52  Mo.  App.  439. 

Corporation  has  no  power  to  issue  stock  at 
less  than  its  par  value,  and  one  taking  such 
shares  Is  liable  in  a  proceeding  by  creditors  to 
make  good  the  difference  between  their  par  value 
and  what  he  actually  gives  for  them.  Meisenbach 
v.  Southern  Co.,  45  Mo.  App.  232.    If  an  exception 
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to  the  rule  is  claimed  in  any  particular  case, 
party  claiming  it  must  cite  a  statute  authorizing 
corporation  so  to  deal  with  Its  shares.     Id. 

Release  from  president  or  directors  of  a  corpora- 
tion of  stockholder's  liability  on  unpaid  subscrip- 
tion cannot  affect  right  given  to  judgment  cred- 
itor of  corporation  by  above  section.  Nichols  v. 
Stevens,  25  S.   W.   Rep.   578. 

Certificate  of  stock  is  only  one  of  the  evidences 
of  title  of  shareholder,  and  an  issue  of  one  Is  not 
necessary  for  purpose  of  charging  him  with  lia- 
bility of  a  shareholder  in  favor  of  a  creditor. 
Kimball  v.  Davis,  52  Mo.   App.  194. 

Notice  required  by  above  section  to  a  person 
sought  to  be  charged  on  execution  as  a  stock- 
holder of  an  insolvent  corp.oration  must  be  a 
personal  notice,  and  must  be  served  within  this 
State.  Wilson  v.  Ry.  Co.,  108  Mo.  588;  s.  c,  18 
S.  W.  Rep.  286.  If  served  outside  of  this  State  it 
Is  a  nullity.  This  would  be  the  case,  even  if  such 
service  was  expressly  authorized  by  statute.    Id. 

In  an  action  under  above  section  to  subject 
stockholder's  liability  for  unpaid  stock  subscrip- 
tion to  the  payment  of  a  judgment  against  cor- 
poration, such  judgment  cannot  be  collaterally  at- 
tacked by  setting  up  defenses  properly  pleadable 
in  the  original  action  resulting  in  the  judgment. 
Nichols  v.  Stevens,  supra. 

Stock-book  held  to  be  admissible  in  evidence  in 
such  a  proceeding,  not  to  show  that  person  pro- 
ceeded against  was  a  stockholder  of  corporation, 
but  that  appearing  aliunde,  for  the  purpose  of 
showing  that  he  appeared  as  such  stockholder 
on  books  of  corporation  and  was  proper  person 
to  proceed  against.     Id. 

When  creditor  proceeds  by  motion  under  statute 
against  shareholder  of  corporation,  whose  shares 
have  not  been  paid  in  full,  judgments  should  not 
exceed  liability  of  shareholders  on  such  shares, 
exclusive  of  interest,  though  it  will  carry  interest 
from  date  of  its  redemption.  Coquard  v.  Prender- 
gast.  47  Mo.  App.  243. 

Remedy  by  garnishment  by  stockholders  who 
have  not  paid  par  value  of  their  stock  is  only 
available  to  creditor,  where  call  has  been  made 
by  directors,  so  that  something  Is  presently  due 
from  stockholders  for  which  company  could  Itself 
sue.     Leucke  v.  Treadway.  45  Mo.  App.  507. 

A  proceeding  by  motion  under  the  statute 
against  a  stockholder  of  a  corporation  Is  not  an 
Independent  action,  it  is  a  proceeding  in  the  case, 
in  which  judgment  against  corporation  was  re- 
covered In  such  sense  as  enables  the  court  to 
take  in  It  judicial  notice  of  the  judgment.  Olle- 
sheimer  v.  Mfg.  Co.,  44  Mo.  App.  172. 

Notwithstanding  such  proceeding  is  said  to  be 
auxiliary  to  main  action,  yet  it  Is  an  Indenendent 
and  original  action  so  far  as  the  stockholders  are 
concerned.  Erskine  v.  Loewenstein,  82  Mo.  301; 
Wilson  v.  Ry.  Co..  108  id.  588:  s.  c,  18  S.  W. 
Rep.  286.  And  motion  will  lie  only  In  a  case  where 
personal  service  of  notice  can  be  had  on  the  stock- 
holder within  the  jurisdiction.     Id. 

One  who  is  owner  of  stock  at  date  of  return  of 
execution  against  corporation  is  liable  for  all 
debts  of  insolvent  corporation,  to  extent  of  his 
stock,  regardless  of  when  such  debts  accrued. 
Baglev  v.  Tvler,  43  Mo.  App.  195.  Where  statute 
provides  "  if  anv  execution  shall  have  been  issued 
against  the  corporation  and  no  property  found, 
the  shareholder's  liability  Is  fixed."  the  bringing 
of  an  action  in  courts  of  one  of  the  places  where 
corporation  was  authorized  to  do  business,  an 
issue  of  execution  from  such  court  is  suffi- 
cient. Creditor  not  compelled  to  bring  action  in 
another  jurisdiction,  or  to  take  out  a  roving  execu- 
tion.    Id. 

In  a  proceeding  by  a  motion  for  execution 
against  a  stockholder,  fact  that  no  certificate  was 
ever  issued  to  the  defendant  is  immaterial.  01- 
leshelmer  v.  Mfg.  Co.,  supra. 

In  absence  of  fraud  or  collusion,  a  judgment 
against  a  corporation  Is  conclusive  evidence  of 
liability  of  a  stockholder  in  a  proceeding  against 
the  latter  under  the  statute  to  enforce  bv  exe- 
cution payment  of  remainder  due  and  unpaid  on 
a  stock  subscription.  Nichols  v.  Stevens,  123  Mo. 
96;  s.  c,  25  S.  W.   Rep.  578;  27  id.  613. 


Judgment  by  default  against  a  corporation  Is 
as  conclusive  against  stockholders  as  when  en- 
tered after  protest  and  trial.  Id.  Fraud  to  sub- 
ject judgment,  in  such  cases,  to  attack  must  be 
actual  fraud  as  distinguished  from  judgment  ob- 
tained on  false  evidence  or  a  forged  Instrument. 
Id. 

Where  defense  of  fraud  Is  Interposed,  answer 
must  state  facts  constituting  fraud.  Id.  Where 
one  incurs  liability  as  a  stockholder,  neither  presi- 
dent nor  directors  can  relieve  the  liability  to 
prejudice  of  creditors.  Id.  A  motion  under  above 
section,  for  execution  against  a  stockholder  for 
unpaid  subscriptions,  rtvheh  sufficiently  compre- 
hensive, will  be  treated  as  a  petition,  and  where 
no  exceptions  are  saved  to  its  amendment,  and 
defendant  pleads  to  it  and  goes  to  trial  thereon, 
such  amendment  cannot  be  objected  to  in  supreme 
court  on  ground  of  a  change  of  cause  of  action. 
Id. 

When  corporation  has  Issued  stock  as  fully  paid 
up,  it  cannot  afterward  assert  the  contrary, 
though  only  a  small  portion  of  value  was,  in 
fact,  paid.  Hill  v.  Mining  Co.,  124  Mo.  153;  s.  c, 
25  S.  W.  Rep.  926;  32  id.  111.  A  stockholder  who 
receives  stock  at  less  than  its  par  value  does  so 
under  an  implied  agreement,  that  when  necessity 
arises  and  amount  required  is  ascertained,  he  will 
make  such  additional  payment  as  the  satisfaction 
of  the  claims  of  creditors  will  require.  Id.  A  vol- 
untary agreement  among  stockholders  to  pay  a  cer- 
tain per  cent,  on  unpaid  stock,  for  satisfaction 
of  claims  of  creditors,  will  inure  to  benefit  of,  and 
can  be  enforced  by,  corporation  on  same  principle 
which  authorizes  it  to  enforce  a  valid  agreement 
to  subscribe  for  stock,  made  before  organization 
is  effected.  Id.  Voluntary  surrender  of  stock  by 
holder  will  be  effectual  and  releases  withdrawing 
member  from  liability  for  debts  thereafter  created. 
Id. 

Officers  who  issue  to  themselves  stock,  without 
paying  anything  therefor,  or  at  an  under-valua- 
tion,  may  be  compelled  to  account  for  the  value 
of  the  stock  actually  received.     Id. 

Court  of  equity  will  compel  delinquent  share- 
holders to  contribute  their  ratable  proportion  to 
discharge  of  corporate  debt.  Ford  v.  R.  R.  Co., 
52  Mo.  App.  439;  Lead  Co.  v.  Reinhard,  114  Mo. 
218;  s.  c,  21  S.  W.  Rep.  488. 

Unpaid  stock  subscriptions  belong  to  creditors 
of  a  dissolved  corporation  to  the  extent  of  their 
claims  against  It.  Bank  v.  Gallaher,  43  Mo.  App. 
482.      . 

In  an  action  by  a  creditor,  under  this  section,  to 
recover  the  amount  of  the  unpaid  subscription  of 
a  stockholder,  the  limitations  of  §  1330,  post,  were 
held  not  applicable.  Chrisman-Sawyer  Banking  Co. 
v.  Independence  Wool  Co.,  (Mo.  Sup.)  68  S.  W. 
Rep.  1026. 

Capital  stock,  Including  both  that  paid  in  and 
unpaid  subscriptions,  is  a  trust  fund  pledged  for 
the  payment  of  debts  of  corporation.  Ramsey  v. 
Mfg.  Co.,  110  Mo.  313;  s.  c,  22  S.  W.  Rep.  719. 

In  a  suit  by  a  judgment  creditor  of  corporation 
against  stockholder  to  subject  to  payment  of  its 
debt  the  stockholder's  liability  for  the  remainder 
unpaid  on  his  stock  subscription,  stockholder  may 
set  off  any  demand  he  may  have  against  corpora- 
tion, though  petition  charges  that  suit  is  brought 
on  behalf  of  plaintiff  and  such  other  creditors 
as  may  come  in,  it  not  appearing  that  any  other 
creditor  joined  in  the  proceeding.  Savings  Bank 
v.  Bank,  130  Mo.  155.  Such  proceeding  is  merely 
a  race  between  creditors  and  not  one  to  reach 
a  trust  fund  for  benefit  of  all  the  creditors  of 
Insolvent  corporation.  Id.  Judgment  in  favor  of 
an  insolvent  corporation  against  a  stockholder, 
on  account  of  unpaid  stock,  rendered  in  a  pro- 
ceeding under  above  section,  is  a  bar  to  any  equi- 
table action  by  same  plaintiff  against  same  de- 
fendant for  same  cause.     Id. 

Payment  by  a  stockholder  of  such  corporation 
of  remainder  due  on  his  stock  subscription  to 
creditors  of  corporation  in  a  proceeding  under 
said  section  constitutes  a  defense  to  an  equitable 
suit  by  other  creditors  of  corporation  against 
him  for  their  demands.     Id. 
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Rights  of  stockholder  who  has  paid  corporate 
debts  to  enforce  contribution  against  other  stock- 
holders.    Guerney  v.   Moore,  32  S.  W.  Rep.  1132. 

The  liability  of  stockholders  is  contractual. 
Pfaff  v.  Gruen,  (Mo.  App.)  69  S.  W.  Rep.  405. 

In  an  action  to  charge  defendant  as  stockholder 
to  extent  of  an  alleged  unpaid  subscription,  where 
stock  was  received  in  payment  of  property  to 
knowledge  of  plaintiff,  held,  that  the  latter  was 
estopped  to  claim  that  It  was  not  fully  paid. 
Woolfolk  v.  January,  33  S.  W.  Rep.  432. 

Stock  of  corporation  may  be  paid  in  property 
or  services.     Id. 

Proceeding  under  above  section.  Wells  v.  Mfg. 
Co.,  54  Mo.  App.  46;  Hauser  v.  Thompson,  56  Id. 
87;   Sears  v.  Loan  Co.,  id.  126. 

As  to  sufficiency  of  pleadings  and  findings  in 
an  action  to  recover  liability  of  stockholders  of  a 
dissolved  corporation.  Steam  Stone-Cutter  Co.  v. 
Scott,  57  S.  W.  Rep.  1076.  As  to  liability  of  stock- 
holders of  a  foreign  corporation  residing  in  Mis- 
souri, see  Pfaff  v.  Gruen,  (Mo.  App.)  69  S.  W. 
Rep.  405  (1902).]  vy  ' 

§  986.  The  clerk  or  other  officer  having 
charge  of  the  books  of  any  corporation,  on 
demand  of  any  officer  holding  any  execution 
against  the  same,  shall  furnish  the  officer 
with  the  names,  places  of  residence,  so  far 
as  to  him  known,  and  the  amount  of  lia- 
biity  of  every  person  liable  as  aforesaid. 

See  §  971,  subd.  2,  and  cross-references.  Books 
to  be  kept  by  corporation.     §  966. 

[Above  section  construed.  Mercantile  Co.  v. 
Kettles,    58  Mo.    App.   388.] 

§  987.  If  any  company  formed  under  this 
chapter  dissolve,  leaving  debts  unpaid,  suits 
may  be  brought  against  any  person  or  per- 
sons who  were  stockholders  at  the  time  of 
such  dissolution,  without  joining  the  com- 
pany in  such  suit;  and  if  judgment  be  ren- 
dered and  execution  satisfied,  the  defendant 
or  defendants  may  sue  all  who  were  stock- 
holders at  the  time  of  the  dissolution,  for 
the  recovery  of  the  portion  of  such  debt 
for  which  they  were  liable,  and  the  execu- 
tion upon  the  judgment  shall  direct  the  col- 
lection to  be  made  from  the  property  of  each 
stockholder  respectively;  and  if  any  number 
of  stockholders,  defendants  in  the  case,  shall 
not  have  property  enough  to  satisfy  his  or 
their  portion  of  the  execution,  then  the 
amount  of  deficiency  shall  be  divided  equally 
amongst  all  the  remaining  stockholders,  and 
collections  made  accordingly,  deducting 
from  the  amount  a  sum  in  proportion  to  the 
amount  of  such  stock  owned  by  the  plaintiff 
at  the  time  the  company  dissolved. 

See  Const.,  art.  XII,  §  9,  notes  and  cross-refer- 
ences. 

[Actions  brought  under  above  section  are  not 
suits  in  equity,  but  actions  at  law.  Bank  v.  Gal- 
laher,  43  Mo.  App.  482. 

The  section  construed.  Ford  v.  Ry.  Co.,  52  Mo. 
App.  452;   Coquard  v.   Prendergast,   47  id.  254. 

Above  section  was  intended  tc  give  to  creditor 
of  corporation  which  had  dissolved  before  judg- 
ment had  been  rendered  against  It  a  similar  rem- 
edy against  stockholders  to  that  given  by  section 
2517  to  creditors  of  a  live  corporation  having  a 
judgment  against  it.  Sears  v.  Loan  Co.,  56  Mo. 
App.  122. 


Where  the  affairs  of  a  corporation  are  In  hands 
of  a  court  and  officers  neglect  to  make  a  call  on 
unpaid  subscriptions,  court  may  make  the  call  in 
Interest  of  creditors,  though  stockholders  not  par- 
ties to  suit.  Washington  v.  Bank,  107  Mo.  133; 
s.  c,  17  S.  W.  Rep.  644.  Call  upon  unpaid  stock 
is  not  essential  in  foregoing  case,  nor  is  a  call 
necessary  when  creditor  brings  the  suit  directly 
under  above  section.    Id.] 

§  988.  If  any  person  shall  conceive  him- 
self aggrieved  by  an  election  or  any  pro- 
ceeding concerning  an  election  of  directors 
or  officers  in  any  such  corporation,  he  may 
apply  to  the  circuit  court  for  redress,  giving 
a  reasonable  notice  of  his  intended  applica- 
tion to  the  party  to  be  affected  thereby. 
Service  of  such  notice  shall  be  deemed  suffi- 
cient, if  delivered  to  the  person  in  charge  of 
the  chief  office  of  the  corporation  ten  days 
before  the  hearing  by  the  court. 
See  §  971,  subd.  2,  and  cross-references. 

[Mandamus  Is  proper  remedy  to  compel  can- 
vassers of  votes  cast  at  election  of  directors  to 
perform  a  duty  imposed  on  them  by  law,  nor  is 
right  to  resort  to  this  remedy  withdrawn  by  our 
present  statutes.  State  v.  McGann,  64  Mo.  App. 
225. 

Stockholder  may,  while  meeting  for  election  of 
directors  is  still  in  progress,  change  his  vote 
previously  cast,  though  result  of  election  is 
thereby  changed,  if  he  act  with  such  publicity 
that  no  undue  advantage  is  thereby  taken  over 
other  stockholders.  This  does  not  mean  that 
stockholder  may  make  any  number  of  changes. 
Id. 

Section  applied.  Tomlln  v.  Bank,  52  Mo.  App. 
433.] 

§  989.  It  shall  be  the  duty  of  the  circuit 
court,  upon  such  application,  to  proceed 
forthwith,  in  a  summary  way,  to  hear  the 
proofs  and  allegations  of  the  parties,  or 
otherwise  to  inquire  into  a  cause  of  com- 
plaint, and  thereupon  to  make  such  order 
and  grant  such  relief  as  the  circumstances 
and  justice  of  the  case  shall  seem  to  require. 
If  the  election  complained  of  shall  be  set 
aside,  the  court  may  order  a  new  election,  at 
such  time  and  place  as  they  shall  appoint. 
See  §  988,  and  note. 

[In  proceeding  under  above  sections  to  inquire 
into  election  of  directors,  where  report  of  Inspect- 
ors show  they  have  followed  the  law,  and  the 
wrong  is  in  the  organization  of  directory  in  recog- 
nizing as  a  director  A.,  not  elected,  instead  of 
B.,  who  was  elected,  election  should  not  be  set 
aside,  but  court  should  oust  A.  and  seat  B.,  unless 
something  transpired  at  election  which  prevented 
votes  being  tendered  in  accord  with  free  will 
of  voting  stockholders.  Tomlln  v.  Bank,  52  Mo. 
App.  430.] 

§  990.  The  circuit  court,  if  they  cannot 
otherwise  arrive  at  a  satisfactory  result,  may 
order  an  issue  between  the  parties  to  be 
made  up,  in  such  manner  and  form,  and 
to  be  tried  in  such  court,  as  they  shall  select; 
or  may  permit  or  direct  the  attorney-general 
to  file  an  information  in  the  nature  of  a 
quo  warranto,  if  the  case  be  one  in  which 
that  proceeding  would  be  competent  and 
effectual. 

§  991.  If  any  such  issue  shall  be  ordered, 
or  information  permitted  or  directed  to  be 
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filed,  it  shall  be  the  duty  of  the  circuit  court 
to  make  such  further  orders  in  relation  to 
the  time  and  mode  of  pleading,  the  examina- 
tion of  witnesses  or  the  parties,  the  pro- 
duction of  books  and  papers,  and  the  time 
and  place  of  trial  or  hearing,  as  stall,  in 
their  judgment,  be  effectual  for  expediting 
the  proceedings,  saving  expense  to  the  par- 
ties, and  causing  a  final  determination  to  he 
had  with  as  little  delay  as  the  nature  of  the 
controversy  will  permit;  and  the  court  may 
adjudge  the  costs  according  to  equity. 

See  §  971,  subd.  2,  and  cross-references. 

§  992.  The  right  of  appeal  from  or  writ 
of  error  to  the  circuit  court  shall  not  au- 
thorize a  supersedeas  in  any  case  of  man- 
damus brought  by  a  stockholder  to  enforce 
his  right  of  inspection  of  the  corporate  books, 
or  to  enforce  any  common  law  or  statutory 
right  in  connection  with  the  corporate  elec- 
tions and  meetings. 

See  §  971,  subd.  2,  and  cross-references. 

[See  State  ».  By.  Co.,  29  Mo.  App.  301.] 

§  993.  Writs  of  mandamus  shall  be  served 
on  private  corporations  in  the  same  man- 
ner as  writs  of  summons  may  be  served  on 
such  corporations  in  civil  cases,  and  when 
a  peremptory  writ  of  mandamus  shall  have 
been  issued  to  a  private  corporation,  and 
the  same  shall  not  have  been  obeyed  in 
whole  or  in  part  within  the  time  prescribed 
in  such  writ,  the  court  or  judge  may,  upon 
application  by  the  plaintiff,  besides  and  in 
addition  to  or  instead  of  proceeding  against 
the  disobedient  party  by  attachment,  fine 
such  corporation  in  any  sum  whatsoever 
and  appoint  a  receiver  and  direct  that  he 
take  possession  of  and  preserve,  control  and 
manage  all  the  property,  rights,  privileges, 
franchises  and  business  of  such  corporation 
and  that  he  proceed  to  do  the  act  or  acts 
required  to  be  done  by  such  peremptory 
writ  of  mandamus,  at  the  expense  of  such 
corporation;  and  upon  such  act  or  acts  be- 
ing done,  the  amount  of  such  expenses,  to 
gether  with  reasonable  compensation  to  such 
receiver  for  his  services,  shall  be  ascertained 
by  the  court  or  judge,  either  by  writ  of  in 
quiry  or  by  reference  to  a  master,  as  the 
court  or  judge  may  order;  and  the  court 
or  judge  may  order  payment  of  the  amount 
of  such  expense,  compensation,  fine  and  costs 
out  of  any  moneys  which  may  be  in  the 
hands  of  such  receiver,  and  if  there  be  in- 
sufficient funds  in  his  hands  to  pay  the  full 
amount  thereof,  payment  of  the  residue  may 
be  enforced  by  execution  against  all  the 
property,  rights  and  privileges  of  such  cor- 
poration of  every  kind  and  description  what- 
soever, in  like  manner  as  in  other  civil 
cases,  and  said  receiver  shall  be  required 
to  give  bond,  conditioned  for  the  faithful 
performance  of  his  duties,  in  such  sum  and 
with  such  security  as  the  court  or  judge  may 
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direct,  and  expenses,  compensation  and  costs 
shall  first  be  paid  in  full  before  anything 
shall  be  paid  on  account  of  such  fine.  All 
fines  collected  under  the  provisions  of  this 
section  shall  be  paid  into  the  State  treasury, 
and  shall  constitute  a  part  of  the  school 
fund  of  the  State. 

See  §  971,  subd.  2,  and  cross-references. 

§  994.  In  all  actions  which  may  be  insti- 
tuted against  any  corporation  or  incorporated 
company,  it  shall  be  sufficient  to  issue  a 
summons,  commanding  the  corporation,  by 
their  corporate  name,  to  appear  and  answer 
the  action;  which  summons  shall  be  directed 
as  provided  by  this  chapter,  and  returnable 
in  like  manner,  and  subject  to  the  same  rules 
and  regulations  as  the  like  process  in  case 
of  individuals. 

See  §  971,  subd.  2,  and  cross-references. 

[Section  construed.  Proctor  v.  Ey.  Co.,  42  Mo. 
App.  133.  As  to  rights  of  stockholders  to  inter- 
vene, see  Meyer  v.  Bristol  Hotel  Co.,  63  S.  W. 
Eep.   96.] 

§  995.  When  any  such  summons  shall  be 
issued  against  any  incorporated  company, 
service  on  the  president  or  other  chief  officer 
of  such  company,  or,  in  his  absence,  by  leav- 
ing a  copy  thereof  at  any  business  office  of 
said  company  with  the  person  having  charge 
thereof,  shall  be  deemed  a  sufficient  service; 
and  if  the  corporation  have  no  business  office 
in  the  county  where  suit  is  brought,  or  if 
no  person  shall  be  found  in  charge  thereof, 
and  the  president  or  chief  officer  cannot  be 
found  in  such  county,  a  summons  shall  be 
issued,  directed  to  the  sheriff  of  any  county 
in  this  State  where  the  president  or  chief 
officer  of  such  company  may  reside  or  be 
found,  or  where  any  office  or  place  of  busi- 
ness may  be  kept  of  such  company,  and  the 
service  thereof  shall  be  the  same  as  above. 

[Process  on  corporations,  how  served  and  re- 
turned. Dixon  v.  E.  E.  Co.,  31  Mo.  409;  Howen 
v.  E.  E.  Co.,  64  id.  561.  How  executed.  Mikel 
v.  Ey.  Co.,  54  Mo.  145;  Mangold  v.  Dooley,  89 
id.  Ill;  s.  c.  1  S.  W.  Eep.  126;  State  v.  O'Neill, 
4  Mo.  App.  221.  On  railroad  companies.  Smavens 
v.  E.  E.  Co.,  51  Mo.  308;  Howen  v.  E.  E.  Co., 
supra;   Farmer  v.   Ey.    Co.,   19   Mo.   App.   250. 

Above  section  construed.  Proctor  v.  Ey.  Co.,  42 
Mo.  App.  133;  Grimm  v.  Investment  Co.,  55  id. 
460.] 

§  996.  On  the  return  of  such  summons, 
served  as  aforesaid,  the  officer  serving  the 
same  shall  express  in  his  return  on  whom, 
how  and  when  the  same  had  been  executed, 
and  if  not  on  the  chief  officer,  he  shall  ex- 
press the  absence  of  such  officer,  or  that  he 
cannot  be  found. 

§  997.  Suits  against  corporations  shall  be 
commenced  either  in  the  county  where  the 
cause  of  action  accrued,  or  in  any  county 
where  such  corporations  shall  have  or 
usually  keep  an  office  or  agent  for  the  trans- 
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action  of  their  usual  and  customary  busi- 
ness. 

See  §  971,  subd.  2,   and  cross-references. 

[Corporation  cannot  be  sued  against  its  consent 
In  county  where  cause  of  action  did  not  accrue 
and  where  it  has  no  agent.  Roberts  v.  Ins.  Co., 
26  Mo.   App.  92. 

Suits  against  corporations  may  be  brought, 
where.  Mikel  t.  Ry.  Co.,  54  Mo.  145;  Eippstein  v. 
Ins.  Co.,  57  id.  86.] 

§  998.  All  notices,  orders  and  rules  re- 
quired to  be  served  in  the  progress  of  any 
cause  shall  be  served  in  like  manner  as  in 
other  civil  cases. 

See  §  971,  subd.  2,   and  cross-references. 

§  999.  In  case  the  sheriff  or  other  officer 
shall  return  any  summons  not  served,  and 
it  shall  be  made  to  appear  to  the  court  that 
process  cannot  be  served,  the  court,  or  the 
clerk  thereof  in  vacation,  shall  make  an 
order  directing  the  defendant  to  be  notified 
of  the  commencement  of  the  suit  by  publica 
tion,  in  the  same  manner  as  is  now  provided 
by  law  for  the  notification  of  non-residents 
in  civil  cases. 

See  §  971,  subd.  2,   and  cross-references. 

§  1000.  The  records  of  any  company  in- 
corporated under  the  provisions  of  this  chap- 
ter, or  copies  thereof,  duly  authenticated  by 
the  signature  of  the  president  and  secretary 
of  such  company,  under  the  corporate  seal 
thereof,  shall  be  competent  evidence  in  any 
suit  to  which  such  company  may  be  a  party. 

See  §  971,  subd.  2,  and  cross-references.  Books 
to  be  kept.     §  2503. 

[Acts  of  corporation  may  be  generally  shown 
as  evidence  like  acts  of  individual,  but  this  is 
where  there  is  no  record  or  one  bearing  its  in- 
completeness on  its  face:  in  other  cases,  record 
should  prevail,  as  where  it  purports  to  give  action 
In  detail.     Mill  Co.  v.  Bennett,  39  Mo.  App.  460.] 

§  1001.  The  process  upon  a  judgment 
against  any  corporation  shall  be  a  fieri 
facias,  which  the  sheriff  or  other  officer 
shall  levy  on  the  moneys,  goods  and  chattels, 
lands  and  tenements  of  such  corporation,  and 
proceed  thereon  as  in  civil  cases. 

See  §  971,  subd.  2,   and  cross-references. 

§  1002.  If  a  sufficient  sum  be  not  made 
to  satisfy  such  judgment  and  costs,  other 
writs  of  execution  may  be  issued  as  afore- 
said from  time  to  time,  until  the  whole  is 
satisfied. 

§  1003.  Proceedings  against  garnishees 
under  the  provisions  of  this  chapter  shall  be 
the  same  as  against  the  garnishees  sum- 
moned in  the  case  of  an  original  attachment; 
but  no  juugment  shall  be  rendered  against 
him  for  any  debt  to  become  due  at  a  future 
day,  until  after  the  same  shall  become  due. 

See  §  971,  subd.  2,  and  cross-references. 


§  1004.  For  all  moneys  paid  by  any  gar- 
nishee under  this  chapter,  he  shall  have 
credit  against  the  corporation  to  whom  it 
was  due. 

§  1005.  If  any  moneys  remain  in  the  hands 
of  the  officer  after  satisfying  the  judgment 
and  all  costs,  he  shall  pay  the  same  to  the 
corporation  or  its  order. 

§  1006.  (As  amended  April  1,  1895.)  All 
corporations  shall  make  payment  to  their 
employes  and  other  operatives,  of  wages 
due  for  all  labor  and  services  performed  by 
them,  within  three  months  next  preceding  a 
demand  made  therefor,  not  exceeding  one 
hundred  dollars,  in  preference  to  any  other 
claim,  debts  or  demands  whatsoever,  not 
secured  by  specific  lien§  on  property;  and 
such  priority  of  payment  may  be  enforced 
by  civil  action.  Payment  of  -wages  shall 
be  made  on  or  before  the  fifteenth  day  of 
each  month  for  the  full  amount  of  all  wages 
earned  previous  to  the  first  day  of  that 
month,  with  interest  at  six  per  centum.  If 
not  paid,  to  be  added  to  the  amount  of  said 
wages  when  paid  or  recovered  by  suit.  All 
debts  due  employes  or  operatives  for  wages 
of  their  labor  shall  have  priority  of  pay- 
ment from  the  money  and  assets  of  the 
corporation  in  the  hands  of  officers  or  agents, 
or  any  receiver  or  assignee,  over  every  other 
claim  not  specifically  secured.  Every  cor- 
poration, officer,  agent,  receiver,  assignee,  or 
person  holding  money  or  assets,  refusing  to 
recognize  the  priority  of  employes'  claims, 
shall  be  liable  to  such  employes  for  the 
amount  of  all  loss  and  damages  occasioned 
by  his  unlawfully  withholding  the  money. 

Employes  preferred  creditors.  §  3167.  Rights  of 
workingmen  protected.  §  2156.  Payment  of  wages 
provided  for.  §§  8142-8144.  Reduction  of  wages. 
§  1009. 

[Where  president  voluntarily  pays  employes  of 
corporation  with  his  own  money,  in  absence  of 
agreement  to  that  effect,  he  is  not  subrogated 
to  their  rights  of  a  prior  lien  under  above  sec- 
tion in  case  of  its  insolvency.  Suddath  v.  Gal- 
lagher, 126  Mo.  393;  s.  c,  28  S.  W.  Rep.  880. 

This  section  does  not  supersede  a  similar  pro- 
vision contained  in  a  special  act  incorporating  a 
company.  And  where  a  servant  of  a  corporation 
is  indebted  to  it  in  a  sum  exceeding  a  preferential 
claim  for  his  services,  on  the  insolvency  of  the 
corporation  the  sum  due  should  be  applied  on  the 
debt  due  the  corporation.  In  re  Excelsior  Mfg. 
Co.,  64  S.   W.  Rep.  133.] 

§  1007.  Any  corporation  incorporated  by 
any  other  State  or  country,  and  having  prop- 
erty in  this  State,  shall  be  liable  to  be  sued, 
and  the  property  of  the  same  shall  be  sub- 
ject to  attachment,  in  the  same  manner  as 
individuals,  residents  of  other  States  or  coun- 
tries, and  having  property,  are  now  liable  to 
be  sued,  and  their  property  subject  to  be 
attached. 

See  §  971,  subd.  2,  and  cross-references.  For- 
eign corporation  may  do  business,  how.  See 
§§  1024-1027. 
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[Corporations  created  by  one  State  may  sue  In 
courts  of  another.     Bank  v.   Simpson,  1  Mo.   184. 

Foreign  corporation  may  be  sued  In  courts  of 
this  State  by  attachment.  Ins.  Co.  v.  Cohen,  9 
Mo.  421;   Farnsworth  v.    R.   E.   Co.,   29  Id.    75. 

Foreign  corporation  having  chief  officer  in  this 
State  may  be  sued  as  resident  here,  by  ordinary 
writ  of  summons.     Id. 

Foreign  corporation  doing  business  In  this  State 
does  not  thereby  cease  to  be  a  citizen  of  another 
State,  within  meaning  of  act  of  congress  pro- 
viding for  removal  of  cause  from  a  State  court 
to  United  States  court.  Herryford  v.  Ins.  Co., 
42  Mo.  148. 

It  Is  a  resident  for  purpose  of  suing  and  being 
sued.     St.   Louis  v.  Ferry  Co.,  40  Mo.  580. 

Fact  that  agent  of  foreign  insurance  company 
fails  to  take  out  license  according  to  law  will 
not  prevent  company  from  maintaining  or  defend- 
ing suit.     Ins.   Co.  v.  Walsh,  18  Mo.  229. 

Railroad  company  had  its  chief  office  in  Chicago. 
It  had  offices  also  in  St.  Louis  for  sale  of  tickets 
and  for  receiving  and  handling  baggage;  but  gen- 
eral freight  office  and  offices  of  president  and 
directors  were  in  Chicago.  Held,  that  courts  of 
this  State  had  no  Jurisdiction  over  suits  for  dam- 
ages brought  against  said  railroad.  Robb  v.  R.  R. 
Co.,  47  Mo.   540. 

Foreign  corporation,  existing  In  this  State  for 
purpose  of  service  only,  Is  a  resident  of  State 
where  created.    Fielder  v.  Jessup,  24  Mo.  App.  91.] 

§  1008.  Whenever  the  charter  of  any  cor- 
poration in  this  State  is  about  to  expire  by 
limitation  of  time,  and  the  stockholders  of 
such  corporation,  or  a  majority  in  interest 
thereof,  desire  to  incorporate  under  the  gen- 
eral corporation  laws  of  this  State  for  the 
purpose  of  continuing  the  business  of  such 
expiring  corporation,  it  shall  be  lawful  for 
the  new  corporation  to  adopt  the  corporate 
name  of  such  old  corporation:  Provided,  That 
nothing  herein  contained  shall  be  construed 
to  confer  upon  the  new  corporation  any  prop- 
erty, rights,  privileges  or  franchises  enjoyed 
or  owned  by  the  old  corporation,  save  and 
except  the  use  of  the  old  name. 

See  §  971,  snbd.  1. 

§  1009.  Any  railway,  mining,  express,  tele- 
graph, manufacturing  or  other  company  or 
corporation  doing  business  in  this  State,  and 
desiring  to  reduce  the  wages  of  its  employes 
or  any  of  them,  shall  give  to  the  employes 
to  be  affected  thereby  thirty  days'  notice 
thereof. 

See  §  1006,  and  cross-references. 

§  1010.  Such  notice  may  be  given  by  post- 
ing a  written  or  printed  hand-bill,  specifying 
the  class  of  employes  whose  wages  are  to 
be  reduced  and  the  amount  of  the  reduction, 
in  a  conspicuous  place  in  or  about  the  shops, 
station,  office,  depot  or  other  place  where  said 
employes  may  be  at  work,  or  by  mailing 
each  employe  a  copy  of  said  notice  or  hand- 
bill, and  such  company  or  corporation  vio- 
lating any  of  the  provisions  of  the  preceding 
section  shall  forfeit  and  pay  each  party  af- 
fected thereby  the  sum  of  fifty  dollars,  to  be 
recovered  by  civil  action  in  the  name  of  the 
injured  party,  with  costs,  before  any  court 
of  competent  jurisdiction. 


§  1011.  Nothing  contained  in  this  article 
shall  be  construed  to  extend  to  any  county 
or  township,  or  to  any  public  university, 
academy,  seminary  or  school  incorporated  by 
the  laws  of  this  State. 

§  1012.  The  secretary  of  State  is  hereby  re- 
quired, on  or  before  the  15th  day  of  June 
in  each  year,  to  send  by  mail  to  every  stock 
company  or  association,  except  railroad, 
building  and  loan  and  insurance  companies, 
and  such  incorporated  companies  as  are  ex- 
empted from  taxation  by  the  laws  of  this 
State,  of  which  he  has  cognizance,  which  is 
organized  for  purposes  of  gain,  or  to  hold 
property  within  this  State,  blanks  to  be 
used  in  making  the  reports  provided  for  in 
this  article. 

§  1013.  Every  incorporated  company,  other 
than  railroad,  building  and  loan  and  insur- 
ance companies,  and  such  corporations  as 
are  exempted  from  taxation  by  the  laws  of 
this  State,  formed  under  and  by  authority 
of  the  laws  of  this  State,  whose  capital  stock 
is  divided  into  shares,  shall,  annually,  on  the 
first  day  of  July,  report  to  the  secretary  of 
State  the  location  of  its  principal  business 
office,  the  name  of  its  president  and  secre- 
tary, the  amount  of  its  capital  stock,  both 
subscribed  and  paid  up,  the  par  value  of  its 
stock  and  the  actual  value  of  its  stock  at  the 
time  of  making  said  report,  the  cash  value  of 
all  of  its  personal  property  and  of  all  of  its 
real  estate  within  this  State  on  the  first  day 
of  June  immediately  preceding,  and  the 
amount  of  taxes,  city,  county  and  State,  paid 
by  the  corporation  in  this  State  for  the  year 
last  preceding  the  report. 

§  1014.  Every  incorporated  company,  ex- 
cept railroad,  building  and  loan  and  insur- 
ance companies,  formed  in  any  State,  terri- 
tory or  country  other  than  the  State  of  Mis- 
souri, doing  business  in  and  having  an  office, 
factory  or  plant  in  this  State,  shall,  annually, 
on  the  first  day  of  July,  report  to  the  secre- 
tary of  State  the  location  of  its  principal  of- 
fice, factory  or  plant  in  this  State,  the  name 
of  its  principal  officer  in  this  State,  the  cash 
value  of  all  of  its  personal  property  and  of 
all  of  its  real  estate  within  this  State  on  the 
first  day  of  June  immediately  preceding, 
the  amount  of  taxes,  city,  county  and  State, 
paid  by  the  corporation  in  this  State,  for  the 
year  preceding  the  date  of  the  report. 

§  1015.  It  is  hereby  made  the  duty  of  the 
officers  of  all  corporations  affected  by  this 
act  to  keep  their  books  and  accounts  in  such 
a  manner  as  to  enable  them  accurately  to 
comply  therewith.  It  shall  also  be  the  duty 
of  such  officers  of  corporations  to  promptly 
make  and  return  the  reports  required  by  this 
article;  and  no  corporation  to  which  this 
article  applies  shall  be  held  to  be  excused 
from  making  the  report  herein  required  by 
reason  of  failure  to  receive  the  blanks  pro- 
vided to  be  supplied  by  the  secretary  of 
State  by  section  1012  of  this  article. 
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§  1016.  Each  of  said  reports  shall  be  signed 
and  sworn  to  according  to  law,  before  an 
officer  authorized  to  administer  oaths,  by 
the  president  or  secretary,  if  the  corporation 
be  organized  under  the  laws  of  this  State, 
and  by  its  principal  officer  in  this  State,  if 
organized  in  any  other  State,  territory  or 
country.  And  in  case  said  corporation  is  in 
the  hands  of  an  assignee  or  receiver,  then 
such  report  shall  be  signed  and  sworn  to  by 
said  assignee  or  receiver. 

§  1017.  Every  incorporation  to  which  this 
act  applies,  failing,  within  sixty  days  from 
July  the  first  in  each  year,  to  make  the  re- 
port herein  provided  for,  shall  be  subject  to 
a  fine  of  not  less  than  fifty  nor  more  than 
one  thousand  dollars  for  each  offense,  and 
each  succeeding  thirty  days  of  such  failure 
shall  constitute  a  separate  offense  and  be 
subject  to  a  like  fine,  which  said  fines  shall 
be  cumulative,  and  one  action  may  be 
maintained  to  recover  one  or  more  such  fines, 
to  be  recovered  before  any  court  of  compe- 
tent jurisdiction.  No  suit  shall  be  main- 
tained for  any  such  offense  unless  brought 
within  six  months  from  September  first  of 
the  year  in  which  the  report  is  due,  which 
date  shall  be  the  time  when  such  right  of 
action  accrues;  and  it  is  hereby  made  the 
duty  of  the  secretary  of  State,  as  soon  as 
practicable  after  the  first  day  of  September 
in  each  year,  to  report  to  the  prosecuting  at- 
torney of  the  county  in  which  any  such  delin- 
quent corporation  may  be  located,  the  fact 
of  its  failure  to  make  the  required  report,  and 
the  prosecuting  attorney  shall,  at  the  first 
court  term  after  he  receives  the  report  from 
the  secretary  of  State,  institute  proceedings 
in  the  name  of  the  State,  at  the  relation  of 
the  county,  to  recover  the  fine  or  fines  herein 
provided  for,  which  shall  be  applied  to  the 
county  revenue  fund,  except  that  for  institut- 
ing and  prosecuting  said  suits  the  prosecut- 
ing attorney  shall  receive  as  his  compensa- 
tion one-fourth  of  the  penalty  collected;  and 
in  case  any  such  suit  shall  be  taken  to  either 
of  the  courts  of  appeals  or  the  supreme  court, 
then  the  attorney-general  is  hereby  required 
to  assist  the  prosecuting  attorney,  and  the 
attorney-general  shall  also  be  entitled  to  one- 
fourth  of  the  amount  recovered  from  the  cor- 
poration violating  the  law.  The  secretary  of 
State  shall,  whenever  a  corporation  makes  its 
report  after  the  time  provided  by  law  for  the 
making  of  such  report,  certify  that  fact  to 
the  prosecuting  attorney. 

|  1018.  The  president  or  secretary  of  every 
domestic  incorporated  company  in  this 
State,  when  it  shall  dissolve,  and  the  princi- 
pal officer  of  every  foreign  corporation  when 
it  shall  retire  from  business  in  this  State,  is 
hereby  required  to  file  with  the  secretary  of 
State  an  affidavit  to  that  effect,  and  any 
failure  to  comply  with  the  provisions  of  this 
sedion  shall  subject  such  company  or  the 
officers  thereof  to  a  penalty  of  from  fifty  to 
five  hundred  dollars,  to  be  collected  as  is 
provided  for  the  collection  of  penalties  and 


remuneration  of  prosecuting  officers  in  section 
1017  of  this  article.  The  mere  retirement  from 
business  of  a  domestic  corporation,  without 
dissolution,  shall  not  exempt  it  from  the  re- 
quirement to  make  reports  under  this  article. 
The  prosecuting  attorneys  in  the  various 
counties,  to  whom  corporations  are  reported 
as  having  failed  to  comply  with  this  act, 
when  they  shall  be  unable  to  find  the  officers 
of  said  corporations,  or  to  secure  service 
upon  them  for  its  violation,  or  when  they 
shall  ascertain  that  said  corporations  were 
dissolved  before  the  passage  of  this  act,  are 
hereby  required  to  certify  the  fact  to  the 
secretary  of  State,  separately  as  to  each  cor- 
poration, and  such  certificate  shall  be  taken 
by  the  secretary  of  State  as  prima  facie  evi- 
dence that  the  corporation  is  defunct  and  out 
of  existence  for  the  purposes  of  the  records 
of  his  office. 

§  1019.  It  shall  be  the  duty  of  the  assessor 
of  each  county,  and  the  president  of  the 
board  of  assessors  in  the  city  of  St.  Louis, 
to  make  to  the  secretary  of  State,  when  re- 
quested by  him  so  to  do,  a  report  of  all  the 
incorporated  companies,  foreign  or  domestic, 
doing  business  in  the  county  for  which  he 
was  elected,  and  in  the  city  of  St.  Louis,  and 
he  shall  receive  compensation  therefor  from 
the  county  or  city. 

§  1020.  It  shall  be  the  duty  of  the  secretary 
of  State  to  bind  in  books  the  reports  re- 
ceived from  corporations  under  this  act,  and 
to  prepare  and  print,  before  each  regular 
meeting  of  the  general  assembly,  and  to  sub- 
mit thereto,  250  copies  of'  a  condensed 
statement  of  the  totals  of  each  item  re- 
quired by  this  act  to  be  reported. 

§  1021.  The  circuit  attorney  shall  for  the 
city  of  St.  Louis  perform  such  duties  as  are 
in  this  act  provided  to  be  done  by  the  prose- 
cuting attorneys. 

§  1022.  Every  corporation  created  by  or 
existing  under  the  laws  of  this  State  shall 
have  and  keep  a  general  office  for  the  trans- 
action of  business,  and  shall  have  and  keep 
such  office  within  this  State,  and  shall  have 
at  least  three  of  its  directors  citizens  and 
residents  of  this  State;  and  in  case  such  a 
corporation  is  a  railroad  or  a  railway  com- 
pany, it  shall  have  such  general  office  located 
on  or  near  the  line  of  its  road  or  route  men- 
tioned in  its  charter  or  articles  of  associa- 
tion. Every  corporation,  wherever  or  how- 
ever created  or  existing,  which  owns,  controls 
or  operates  a  railroad  of  one  hundred  and 
fifty  miles  or  more  in  length  in  this  State, 
and  which  railroad  in  this  State  was  con- 
structed under  a  franchise  or  charter  granted 
by  or  derived  from  this  State,  shall  have  its 
general  office  for  the  control,  operation  and 
management  of  such  railroad  located  in  this 
State,  and  on  or  near  the  line  of  the  said 
railroad:  Provided,  That  where  two  or  more 
such  railroads  are  under  a  common  control  or 
management,  the  maintenance  of  but  one 
general  office  therefor  within  this  State,  and 
upon  the  line  of  some  one  of  such  railroads, 
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shall  be  required.  At  such  general  office 
shall  be  kept  the  offices  of  the  superintend- 
ent, general  manager  or  director,  traffic  man- 
ager, auditor,  treasurer  and  paymaster,  gen- 
eral freight  agent  and  general  ticket  and  pas- 
senger agent,  under  whatever  name  the 
duties  usually  pertaining  to  such  offices  may 
be  transacted,  together  with  all  books  of  ac- 
count and  papers  appertaining  to  the  busi- 
ness of  such  offices;  and  if  the  corporation 
was  created  by  or  exists  under  the  laws  of 
this  State,  there  shall  also  be  kept  at  such 
general  office  the  office  of  the  secretary  of 
the  corporation,  and  all  of  the  records  and 
books  of  such  corporation. 

§  1<J23.  Any  corporation  failing  or  refusing 
to  obey  or  comply  with  any  of  the  provisions 
of  the  foregoing  section  for  the  period  of  sis 
months,  shall  be  deemed  and  held  to  have 
forfeited  any  charter  or  franchise  granted 
&y  or  derived  from  this  State,  and  shall  be 
enjoined  from  transacting  any  business 
within  the  limits  of  this  State;  and  such 
forfeiture  ana  injunction  may  be  decreed  by 
any  circuit  court  of  any  county  in  which  such 
corporation  may  do  business,  or  into  which 
any  line  of  such  railroad  or  railway  may  ex- 
tend, in  a  suit  to  be  instituted  for  that  pur- 
pose, in  the  name  of  the  State  of  Missouri, 
by  the  prosecuting  attorney  of  the  county  in 
which  such  suit  is  prosecuted. 

§  1024.  Every  corporation  for  pecuniary 
profit  formed  in  any  other  State,  territory  or 
country,  before  it  shall  be  authorized  or  per- 
mitted to  transact  business  in  this  State,  or 
to  continue  business  therein  if  already  estab- 
lished, shall  have  and  maintain  a  public  office 
or  place  in  this  State  for  the  transaction  of 
its  business,  where  legal  service  may  be  ob- 
tained upon  it,  and  where  proper  books  shall 
be  kept  to  enable  such  corporation  to  comply 
with  the  constitutional  and  statutory  provi- 
sions governing  such  corporation;  and  such 
corporation  shall  be  subjected  to  all  the  lia- 
bilities, restrictions  and  duties  which  are  or 
may  be  imposed  upon  corporations  of  like 
character  organized  under  the  general  laws 
of  this  State,  and  shall  have  no  other  or 
greater  powers.  And  no  foreign  corporation 
established  or  maintained  in  any  way  for 
pecuniary  profit  of  its  stockholders  or  mem- 
bers shail  engage  in  any  business  other  than 
that  expresssly  authorized  in  its  charter,  or 
the  law  of  this  State  under  which  it  may 
come,  nor  shall  it  hold  any  real  estate  for  any 
period  longer  than  six  years,  except  such  as 
may  be  necessary  and  proper  for  carrying 
on  its  legitimate  business.  And  no  corpora- 
tion incorporated  under  the  laws  of  any  other 
State,  territory  or  country,  doing  business 
in  this  State,  shall  be  permitted  to  mortgage, 
pledge  or  otherwise  incumber  its  real  or  per- 
sonal property  situated  in  this  State,  to  the 
injury  or  exclusion  of  any  citizen  or  corpora- 
tion of  this  State  who  is  a  creditor  of  such 
foreign  corporation,  and  no  mortgage  by  any 
foreign  corporation  except  railroad  and  tele- 
graph companies,  given  to  secure  any  debt 


created  in  any  other  State,  shall  take  effect 
as  against  any  citizen  or  corporation  of  this 
State,  until  all  of  its  liabilities  due  to  any 
person  or  corporation  in  this  State  at  the 
time  of  recording  such  mortgage  have  been 
paid  and  extinguished. 

[As  to  validity  of  mortgages  executed  by  for- 
eign corporations,  see  Union  Nat.  Bank  v.  State 
Nat.  Bank,  55  S.  W.  Eep.  989.] 

§  1024a.  (Added  1901,  Act  of  March  13.) 
Provided  that  every  corporation  forpecuniary 
profits  formed  in  any  country  outside  of  the 
United  States,  before  such  corporation  shall 
be  authorized  or  permitted  to  transact  busi- 
ness in  this  state  or  to  continue  business 
therein,  if  already  established,  shall,  in  addi- 
tion to  the  laws  governing  foreign  corpora- 
tions, have  and  maintain  a  public  office  or 
place  in  this  state  for  the  transaction  of  its 
business  where  legal  service  may  be  obtained 
upon  it  as  well  as  its  directors,  officers, 
trustees  and  general  managers,  and  where 
books  shall  be  kept  to  enable  such  corpora- 
tion to  comply  with  the  constitutional  and 
statutory  provisions  governing  such  corpora- 
tion, and  showing  in  detail  all  of  its  assets 
and  liabilities  as  well  as  the  names  and  resi- 
dences of  the  shareholders  and  the  officers, 
directors,  trustees  and  managers  of  said  cor- 
poration: Provided,  further,  that  the  delivery 
of  a  copy  of  the  summons,  notice  or  other 
process  to  the  person  in  charge  of  said  office 
in  this  state  shall  be  deemed  service  upon 
said  corporation,  and  the  said  officers,  direct- 
ors, trustees  and  managers  shall  each  select 
and  name  an  agent  who  shall  reside  in  this 
state  where  service  may  be  had  upon  him  or 
them  and  the  said  books  as  above  provided 
shall  be  open  to  inspection  at  all  times  to 
the  stockholders  of  said  company,  which 
shall  show  the  name  of  the  agent,  of 
each  director,  trustee  or  manager  of  said 
corporation  and  a  delivery  of  a  copy  of 
the  summons  to  said  agent  shall  be  deemed 
service  thereof  on  any  officer,  director, 
trustee  or  manager  named  in  said  sum- 
mons, notice  or  process  as  fully  as  though 
it  was  delivered  to  and  duly  served  upon 
the  person  actually  named:  Provided,  fur- 
ther, that  in  all  cases  where  such  corpora- 
tion so  doing  business  in  this  state  has  prop- 
erty and  effects  in  the  state,  the  circuit  court 
having  jurisdiction  within  the  county  or  city 
where  said  office  shall  be  located  shall  have 
jurisdiction  over  said  corporation,  its  direct- 
ors, managers,  trustees  or  other  officers  of 
said,  corporation  to  compel  such  directors, 
managers,  trustees  or  other  officers  to  account 
for  their  official  control  in  the  management 
and  disposition  of  the  funds,  property  and 
business  committed  to  their  charge,  and  to 
restrain  and  prevent  any  alienation  of  the 
property  of  the  company  by  said  directors, 
managers,  trustees  or  other  officers  in  case 
where  it  may  be  threatened  or  good  reason 
is  shown  to  apprehend  that  it  is  intended  to 
be  made  in  fraud  of  the  rights  and  interests 
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of  such  ^company  or  any  shareholder.     And  |  of  its  charter  or  articles  of  incorporation,  or, 

in  case  such  company  is  incorporated  merely 
by  a  certificate,  then  a  copy  of  its  certificate 
of  incorporation,  duly  certified  [and  authen- 
ticated]   by  the   proper  authority;   and  the 
principal  officer  or  agent  in  Missouri  of  the 
said  corporation  shall  make  and  forward  to 
the  secretary  of  State,  with  the  articles  or 
certificate  above  provided   for,   a   statement 
duly  sworn  to  of  the  proportion  of  the  capital 
stock  of  the  said  corporation  which  is  repre- 
sented by  its  property  located  and  business 
transacted  in  the  State  of  Missouri,  and  such 
corporation  shall  be  required  to  pay  into  the 
treasury  of  this  State,  upon  the  proportion 
of  its  capital  stock  represented  by  its  prop- 
erty and  business  in  Missouri,  incorporating 
taxes  and   fees  equal  to   those  required  of 
similar  corporations  formed  within  and  un- 
der the  laws  of  this  State.    Upon  compliance 
with  the  above  provisions  by  said  corporation, 
the  secretary  of  State  shall  give  a  certificate 
that  said  corporation  has  duly  complied  with 
the  laws  of  this  State,  and  is  authorized  to 
do  business  therein,  stating  the  amount  of 
its  entire  capital  and  of  the  proportion  thereo*' 
which  is  represented  in  Missouri;  and  such 
certificate  shall  be  taken  by   all   courts  in 
this  State  as  evidence  that  the  said  corpo- 
ration is  entitled  to  all  the  rights  and  benefits 
of  this  act,  and  such  corporation  shall  enjoy 
those  rights  and  benefits  for  the  time   set 
forth  in   its   original  charter  or  articles  of 
association,  unless  this  shall  be  for  a  greater 
length  of  time  than  is  contemplated  by  the 
laws  of  this  State,  in  which  event  the  time 
of  duration  shall  be  reckoned  from  the  crea- 
tion of  the  corporation  to  the  limit  of  time 
set  out  in  the  laws  of  this  State:    Provided, 
That  the  secretary  of  State  shall  not  issue 
such   certificate   to   any   corporation   having 
the  name  of  any  corporation  heretofore  in- 
corporated in  this  State  for  similar  purposes, 
or   an   imitation   of   such   name:     Provided, 
That  nothing  in  this  article  shall  be  taken  or 
construed  into  releasing  foreign  loan,  build- 
ing and  loan  or  bond  investment  companies 
on  the  partial  payment  or  installment  plan 
from  any  provisions  of  law  requiring  them 
to  make  a  deposit  of  money  with  a  proper 
officer  of  this  State,  to  protect  from  loss  the 
citizens  of  this  State  who  may  do  business 
with  such  loan,  building  and  loan  or  bond 
investment  companies:     Provided,  That  the 
requirements  of  this  article  to  pay  incorpora- 
tion tax  or  fee  shall  not  apply  to  railroad 
companies  which  have  heretofore  built  their 
lines  of  railway  into  or  through  this  state; 
And  provided  further,  That  the  provisions 
of  this  article  are  not  intended  to  and  shall 
not  apply  to  "  drummers  "  or  traveling  sales- 
men   soliciting   business    in    this    State    for 
foreign  corporations  which  are  entirely  non- 
resident. 

§  1026.  Every  corporation  for  pecunia-y 
profit,  formed  in  any  other  State,  territory  or 
country,    now   doing   business    in   or  which 


the  court  may  appoint  one  or  more  receivers 
to  take  charge  of  the  business,  property  or 
effects  of  such  corporation  and  to  collect,  sue 
for  and  recover  the  debts  and  demands  that 
may  be  owing,  and  dispose  of  and  convert 
into  money  the  property  that  may  belong  to 
such  corporation,  who  shall  in  all  respects  be 
subject  to  the  control  of  the  court,  and  the 
jurisdiction  conferred  by  this  section  shall  be 
exercised  as  in  ordinary  cases   on  petition 
filed  by  or  at  the  instance  of  any  director, 
trustee  or  other  officer  of  such  corporation 
having  a  general  superintendence  of  its  con- 
cerns, or  upon  the  petition  or  at  the  instance 
of  any  creditor,  shareholder  or  stockholder  of 
such  corporation,  and  whenever  the  directors, 
trustees,  managers  or  other  officers  of  such 
corporation    have    or    are    mismanaging    or 
wasting  the  property,  effects  and  assets  of 
said    corporation,    the    court    or    the    judge 
thereof  having  jurisdiction  shall  be  and  is 
hereby   authorized    and   directed,   upon    the 
petition  of  any  shareholder  residing  in  this 
state  or  any  of  the  states  or  territories  of 
the  United  States,  verified  by  oath,  to  ap- 
point a  receiver  or  receivers  of  the  property, 
effects  and  assets  of  such  corporation  with 
the  usual  powers  of  receivers  in  other  cases; 
and  any  discrepancy  or  disproportion  in  the 
market  or  salable  value  of  the  shares  of  the 
capital  stock  of  said  corporation  at  the  place 
where  said  corporation  is  located,  and  the 
value  of  its  property,  effects  and  assets,  shall 
be  prima  facie  evidence  of  such  mismanage- 
ment or  waste;  and  the  court  shall  have  juris- 
diction  in  like   manner,   and   for  the   same 
purposes  above  provided,  whenever  it  shall 
be  made  to  appear  that  the  management  of 
such  corporation  has  been  for  any  cause  in- 
efficient or  extravagant  in  its  expenditures, 
by  means  of  which,  or  otherwise,  losses  have 
resulted  to  such  corporation  affecting  or  en- 
dangering the  ability  of  the  corporation  to 
refund  to  shareholders  the  full  amount  of 
their  investment  therein   as   shown  by   the 
certificate  issued  by  said  corporation,  repre- 
senting the  sum  of  capital  stock  in  said  cor- 
poration as  held  by  said  shareholders  respec- 
tively.    There  being  laws  governing  railroad 
and  insurance  companies,  they  are  hereby  ex- 
empted from  the  provisions  of  this  section. 
Nothing  herein  provided  shall  be  deemed  to 
preclude  the  service  of  process  in  any  other 
manner  provided  by  law. 

(Approved  March  13,  1901.) 

[The  owning  and  renting  of  coal  lands  for  agri- 
cultural purposes  by  a  foreign  coal  mining  cor- 
poration is  not  the  transaction  of  business  within 
the  meaning  of  the  statute.  Missouri  Coal  & 
Mining  Co.  v.  Ladd,  61  S.  W.  Eep.  191.] 

§  1025.  Every  company  incorporated  for 
purposes  of  gain  under  the  laws  of  any  other 
State,  territory  or  country,  now  or  hereafter 
doing  business  within  this  State,  shall  file 
in  the  office  of  the  secretary  of  State  a  copy 
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may  hereafter  do  business  In  this  State, 
which  shall  neglect  or  fail  to  comply-  with 
the  conditions  of  this  law,  shall  be  subject 
to  a  fine  of  not  less  than  $1,000,  to  be  re- 
covered before  any  court  of  competent  juris- 
diction; and  it  is  hereby  made  the  duty  of 
the  secretary  of  State,  immediately  after 
August  1,  of  the  year  1891,  and  as  often 
thereafter  as  he  may  be  advised  that  cor- 
porations are  doing  business  in  contraven- 
tion of  this  act,  to  report  the  fact  to  the 
prosecuting  attorney  of  the  county  in  which 
the  business  of  such  corporation  is  located, 
and  the  prosecuting  attorney  shall,  as  soon 
thereafter  as  is  practicable,  institute  pro- 
ceeding to  recover  the  fine  herein  provided 
for,  which  shall  go  into  the  revenue  fund 
of  the  county  in  which  the  cause  shall  ac- 
crue; in  addition  to  which  penalty,  on  and 
after  the  going  into  effect  of  this  act  no 
foreign  corporation,  as  above  defined,  which 
shall  fail  to  comply  with  this  act,  can  main- 
tain any  suit  or  action,  either  legal  or  equi- 
table, in  any  of  the  courts  of  this  State,  upon 
any  demand,  whether  arising  out  of  contract 
or  tort:  Provided,  That  the  provisions  of 
this  section  shall  not  apply  to  railroad  com- 
panies which  have  heretofore  built  their 
lines  of  railway  into  or  through  this  State; 
nor  to  "  drummers "  or  traveling  salesmen 
soliciting  business  in  this  State  for  foreign 
corporations  which  are  entirely  non-resident. 

§  1027.  This  act  does  not  apply  to  insur- 
ance companies,  and  is  not  to  be  taken  or 
construed  to  change  or  modify  the  laws 
which  are  directly  applicable  to  that  char- 
acter of  corporations,  but  apart  from  the 
insurance  laws,  all  acts  and  parts  of  acts  in- 
consistent with  this  act  are  hereby  repealed. 

See  §  955.  Corporation  to  haye  general  office 
In  State.  §  1022.  Foreign  corporation  not  to  act 
as  trustee.  §  4372.  May  sue  and  be  sued  in  this 
State.     §  1007,  and  note. 

[Foreign  corporation  not  engaged  in  business  of 
banking  may  make  loans  of  money  in  this  State; 
such  insitutions  do  not  come  within  meaning  of 
act  to  prevent  illegal  banking.  Ins.  Co.  v.  Albert, 
39  Mo.   181. 

Charter  of  corporation  obtained  from  one  nation 
or  State,  either  by  special  law  or  under  a  general 
law,  has  no  extra-territorial  force.  Cleaton  v. 
Emery,  49  Mo.  App.  345. 

Such  recognition  as  is  given  corporation  in 
States  other  than  that  in  which  it  was  organized, 
arises  alone  from  international  courtesy  or  law  of 
comity.     Id. 

To  obtain  charter  for  purpose  of  evading  laws 
of  a  foreign  State,  under  cover  of  comity,  would 
be  a  fraud  upon  State  granting  charter,  and  to 
attempt  to  act  under  such  charter  in  foreign 
States  would  be  fraud  upon  latter.     Id. 

Incorporators  cannot,  under  a  guise  of  being 
exempt  from  foreign  penal  statutes,  import  into 
their  own  State  by  such  incorporation,  any  greater 
immunities  and  franchises  than  they  possess  in 
State  of  their  incorporation.  Kimball  v.  Davis, 
52  Mo.   App.   194. 

Charter  obtained  from  State  of  Colorado  to  con- 
duct an  exposition  in  Missouri,  with  capital  of 
$1,000,000,  when,  in  fact,  only  $43,000  were  sub- 
scribed. Laws  of  Missouri  require  that  before  such 
charter  shall  issue,  all  stock  shall  be  bona  fide 
subscribed,  and  one-half  paid  up.  Business  of  said 
corporation  was  to  be   conducted   wholly   in  this 


State.  Held,  that  comity  does  not  perfect  such 
a.  corporation  since  it  was  a  fraud  upon  laws  of 
both  States.     Cleaton  v.  Emery,  supra. 

Though  corporations  are  mere  artificial  beings, 
they  may  hold  property  and  transact  business  In 
a  foreign  State  or  country,  when  not  prohibited  by 
laws  of  such  country.  Lead  Co.  v.  Reinhard,  114 
Mo.  218;  s.  c,  21  S.  W.  Kep.  488.  Corporation 
organized  under  laws  of  England  with  power  to 
purchase,  hold  and  operate  mining  lands  in  this 
State,  may  do  so,  there  being  nothing  in  the  laws 
of  this  State  prohibiting  it.     Id. 

Where  memorandum  of  association  of  corpora- 
tion organized  in  England  under  laws  thereof 
provides  for  the  purpose  of  operation  of  mining 
lands  in  Missouri  and  "  elsewhere,"  it  has  power 
to  purchase  and  operate  such  lauds  in  England 
as  well  as  in  this  State.     Id. 

Though  corporation  is  not  empowered  to  own 
and  operate  lands  there,  but  Is  authorized  to  do 
so  in  this  State,  it  may  own  and  operate  them 
here,  such  business  not  being  opposed  to  policy  of 
our  laws,  and  there  being  no  statute  denying  it 
the  right  to  do  so.    Id. 

A  foreign  corporation  may  make  a  loan  in  this 
State.  Ferguson  v.  Sodem,  111  Mo.  208;  s.  c,  19 
S.    W.   Hep.  727. 

Corporation  brought  an  action  by  attachment, 
without  having  complied  with  above  act,  but  did 
comply  before  return  day  of  process.  Held,  that 
it  could  then  "  maintain  "  the  action.  Road  Co. 
v.  Stern,  129  Mo.  381;  s.  c,  31  S.  W.  Rep.  772. 
The  act  should  not  be  so  enlarged  by  construction 
as  to  effect  a  forfeiture  of  the  right  to  begin  an 
action.     Id. 

Contract  made  by  foreign  corporation,  which 
has  failed  to  comply  with  above  act,  Is  invalid,  if 
it  does  not  come  within  exceptions  made  by  It. 
A  subscription  to  capital  stock  of  such  corporation 
made  in  this  State  since  that  act  became  opera- 
tive cannot  be  enforced  through  garnishment  of 
subscriber.    Williams  v.  Scullin,  59  Mo.  App.  30. 

The  above  act  is  leveled  against  foreign  corpcr- 
ratlons,  that  is,  foreign  corporations  permanently 
located  in  this  State,  and  enjoyine:  equal  advan- 
tages of  trade  with  domestic  corporations,  but 
bearing  none  of  the  public  burdens  imposed  on 
latter.     Pierce  v.   Gas  Co..   60  Mo.   App.   148.] 

§  1028.  It  shall  be  unlawful  for  any  cor- 
poration doing  business  in  this  State  at  any 
time,  or  for  the  officers,  agents  or  others 
having  control  of  the  corporation  or  of  the 
business  or  property  of  such  corporation,  to 
move,  abandon  or  discontinue,  in  any  way, 
to  any  material  extent,  any  factory,  work- 
shop, office,  agency,  or  other  establishment, 
or  the  work  or  business  carried  on  therein, 
from  or  in  any  city,  town  or  other  place 
within  this  State,  without  first  repaying  and 
restoring  any  and  all  money,  bonds,  lands 
and  other  property,  which  have  been,  or  shall 
hereafter  be,  given  or  granted  as  a  considera- 
tion or  inducement  for  the  location  or  con- 
struction, operation,  enlargement  or  main- 
tenance at  any  such  city,  town  or  place,  of 
such  factory,  workshop,  office,  agency  or 
establishment,  or  of  the  work  or  business 
carried  on  thereat;  and  such  repayment  or 
restoration  must  include  and  be  accom- 
panied by  the  payment  of  lawful  interest  on 
such  money,  bonds,  lands  and  other  property, 
or  upon  the  proceeds  or  reasonable  value 
thereof,  for  the  full  period  that  shall  have 
elapsed  between  the  date  of  the  original  gift 
or  grant  and  such  final  repayment  and 
restoration. 

§  1029.  The  provisions  and  penalties  of 
this  act  shall  apply  in  all  cases  where  the 
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gift  or  grant  was  or  shall  be  made  by  any 
city,  town,  company,  person  or  persons,  and 
they  shall  apply  in  all  cases  where  the  gift, 
grant,  consideration  or  inducement,  was  made 
or  paid  to  the  corporation  owning  or  operat- 
ing such  factory,  workship,  office,  agency  or 
establishment,  and  shall  apply  as  well  in  all 
cases  where  such  gift,  grant,  consideration 
or  inducement,  was  made  or  paid  to  any 
officer,  agent,  receiver  or  trustee  of  such 
corporation,  or  at  the  time  in  control  of 
the  property  or  business  of  the  corporation; 
and  the  provisions  and  penalties  of  this  act 
shall  apply  also  if  the  corporation  has  suc- 
ceeded to  the  rights,  franchises,  property  or 
business  of  any  corporation  to  which,  or  to 
the  officers,  agents,  receivers  or  trustees  of 
which  corporation,  or  of  its  property,  any 
such  gift,  grant,  consideration  or  induce- 
ment, was  or  shall  have  been  made  or  paid. 

§  1030.  The  violation  of  any  of  the  provi- 
sions of  this  act  by  any  corporation,  or  any 
shareholder,  officer  or  agent  of  any  corpora- 
tion, or  by  any  person  succeeding  to  or  con- 
trolling or  managing  the  property  or  business 
of  such  corporation,  is  hereby  made  a  misde- 
meanor, to  be  punished  by  fines,  penalties, 
forfeitures,  injunctions  and  imprisonment, 
as  provided  in  other  sections  of  this  act. 

§  1031.  Any  shareholder,  officer,  agent  or 
other  person  violating  any  of  the  provisions 
pf  this  act  shall  be  punished  by  imprison- 
ment for  not  more  than  one  year,  or  by  fine 
not  to  exceed  one  thousand  dollars,  or  by 
both  such  fine  and  imprisonment;  any  cor- 
poration violating  any  of  the  provisions  of 
this  act  shall  be  punished  by  a  fine  of  one 
thousand  dollars  for  each  day  that  shall 
elapse  between  such  act  of  removal,  aban- 
donment or  discontinuation,  and  the  repay- 
ment and  restoration  required  by  this  act; 
and  any  corporation  found  guilty  of  violating 
any  of  the  provisions  of  this  act  shall  also 
forfeit  all  rights  or  franchises  derived  from 
or  enjoyed  within  this  State,  and  shall  be 
enjoined  from  transacting  any  business 
within  the  State. 

§  1032.  The  repayments  and  restorations 
required  by  this  act  shall  be  made  to  the  city, 
town,  company,  person  or  persons,  by  which 
or  whom  the  gift,  grant,  consideration  or  in- 
ducement, was  made  or  paid,  or  to  their  suc- 
cessors, assigns  or  legal  representatives. 

§  1033.  The  forfeitures  and  injunctions 
provided  for  in  this  act  may  be  decreed  and 
enforced  by  any  circuit  court  of  any  county 
in  which  any  such  corporation  may  do  busi- 
ness, in  a  suit  to  be  instituted  for  the  pur- 
pose, in  the  name  of  the  State  of  Missouri, 
by  the  prosecuting  attorney  of  the  county  iu 
■which  such  suit  was  prosecuted. 


ARTICLE  VIII.     MANUFACTURING  AND  BUSI- 
NESS COMPANIES. 

Sec.  1312.  Who  may   be   incorporated;   what  arti-  i 
cles  shall  contain. 
1313.  Articles    to    be    signed,    acknowledged 
and  recorded. 


Sec.  1314. 
1315. 

1316. 
1317. 
1318. 
1319. 
1320. 

1321. 

1322. 

1323. 

1324. 
1325. 
1326. 
1327. 
1328. 

1329. 

1330. 
1331. 
1332. 

1333. 

1334. 

1335. 
1336. 
1337. 

1338. 

1339. 
1340. 


Certificate,  evidence  of  incorporation. 

Foreign  corporation  to  procure  a  license 
from  secretary  of  state. 

Copy  of  articles  to  be  filed. 

License  fee. 

Attorney-general  to  enforce  act. 

May  incorporate,  for  what  purposes. 

Amount  of  capital  stock;  number  of 
directors,  how  chosen,  etc. 

Dividends  may  be  declared,  when. 

Statement  of  affairs  to  be  kept;  stock- 
holders to  have  access  to  books. 

Stock  shall  not  be  paid  by  note;  shall 
not  loan  money  to  stockholders. 

Stockholders,    who   considered. 

Administrators,  etc..  may  vote. 

Books  to  be  kept  open. 

May  increase  or  diminish  capital,  when. 

Meeting  of  stockholders  to  increase 
stock,  etc.,  how  called  and  notified. 

Meeting,  how  organized;  capital,  how 
increased,  etc. 

Stockholders  not  liable,   when. 

May  carry  on  business,  where. 

Preferred  stock,  when  capital  is  In- 
creased, how  voted  and  issued. 

When  stock  is  increased,  statement  to 
show  what. 

Consolidation  of  companies,  how  ef- 
fected. 

Id.;  property  of,  subject  to  taxation. 

Two  preceding  sections,  application  of. 

May  authorize  holders  of  bonds  to  con- 
vert them  into  stock,  etc. 

Jurisdiction  of  circuit  court  over  direct- 
ops    etc 

Id.;  'court  may  appoint  receivers,  etc. 

Jurisdiction,  how  exercised. 


§  1312.  (Amended  1901,  act  of  April  9.) 
Any  three  or  more  persons  who  shall  have 
associated  themselves,  by  articles  of  agree- 
ment, in  writing,  as  provided  by  law,  for  any 
of  the  purposes  included  under  section  1319, 
may  be  incorporated  under  any  name  or  title 
designating  such  business.  The  articles  of 
agreement  shall  set  out:  First,  the  corpo- 
rate name  of  the  proposed  corporation,  which 
shall  not  be  the  name  of  any  corporation 
heretofore  incorporated  in  this  state  for 
similar  purposes,  or  an  imitation  of  such 
name;  second,  the  name  of  the  city  or  town 
and  county  in  which  the  corporation  is  to 
be  located;  third,  the  amount  of  the  capital 
stock  of  the  corporation,  the  number  of 
shares  into  which  it  is  divided,  and  the  par 
value  thereof,  that  the  same  has  been  bona 
fide  subscribed,  and  one-half  thereof  actu- 
ally paid  up  in  lawful  money  of  the  United 
States,  and  is  in  the  custody  of  the  persons 
named  as  the  first  board  of  directors  or  man- 
agers; fourth,  the  namesi  and  places  of  resi- 
dence of  the  several  shareholders,  and  the 
number  of  shares  subscribed  by  each;  fifth, 
the  number  of  the  board  of  directors  or  man- 
agers, and  the  names  of  those  agreed  upon 
for  the  first  year;  sixth,  the  number  of  years 
the  corporation  is  to  continue,  which  in  no 
case  shall  exceed  fifty  years;  seventh,  the 
purposes  for  which  the  corporation  or  com- 
pany is  formed:  Provided,  that  if  upon 
organizing  a  corporation  under  this  article 
it  is  desired  that  any  portion  of  the  stock 
shall  be  preferred,  the  articles  shall  further 
set  out  the  amount  of  such  preferred  stock, 
the  number  of  shares  thereof,  the  names  of 
the    subscribers    therefor,    the    number    of 
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snares  of  such  stock  subscribed  by  each 
subscriber  therefor,  and  the  preferences, 
priorities,  classification  and  character  thereof 
as  provided  in  section  1332  of  the  Revised 
Statutes  of  Missouri,  1809,  as  amended  by- 
section  2  of  this  act. 

Certificate  not  to  issue,  when.  §  859.  Change 
of  name.     §§  971[7],   960. 

[Corporation  to  have  any  legal  existence  must 
have  a  home,  a  principal  place  of  business,  within 
boundaries  of  the  State  which  creates  it.  Cleaton 
v.  Emery,  49  Mo.  App.  345.  Charter  is  law  of 
existence.  Lead  Co.  v.  Eeinhard,  114  Mo.  218; 
s.  c,  21  S.  W.  Rep.  48S.  . 

Failure  of  corporators  of  a  manufacturing  cor- 
poration to  pay  one-half  of  capital  stock  as  re- 
quired by  above  section  will  not  avail  a  share- 
holder as  a  defense  to  a  proceeding  against  him 
by  a  corporate  creditor  to  enforce  his  liability 
on  unpaid  shares.  Wells  v.  Mfg.  Co.,  54  Mo.  App. 
41 

Under  statute  providing  that  articles  of  associa- 
tion shall  state  city  or  town  and  county  in  which 
corporation  shall  be  located,  acts  of  body  corpo- 
rate Itself,  such  as  annual  election  of  directors, 
votes  to  increase  or  diminish  stock,  and  other 
meetings  of  stockholders  should  take  place  at 
home  office.  Lead  Co.  v.  Eeinnard,  114  Mo.  218; 
s  c  ,  21  S.  W.  Rep.  488.  In  this  State  there  Is 
no  prohibitory  statute,  and  if  all  the  shareholders 
give  their  consent  thereto,  acts  of  stockholders  at 
a  meeting  held  in  a  foreign  jurisdiction  are  valid. 
Id. 

Under  above  section,  whether  It  means  that  one- 
half  of  aggregate  capital  has  been  paid,  or  that 
fifty  cents  has  been  paid  on  each  share  of  stock, 
query;  and  should  recitation  in  articles  of  asso- 
ciation be  that  one-half  of  capital  stock  has  been 
paid  up  or  at  least  one-half  has  been  paid? 
Shepard  v.  Drake,  61  Mo.  App.  134.  A  recital  in 
corporate  articles  of  association  that  one-half  the 
stock  has  been  paid  will  not  estop  a  subscriber 
from  alleging  and  proving  that  his  stock  is  fully 
paid.     Id. 

Promoters  who  project  and  form  a  corporation 
occupy  a  position  of  trust  and  confidence,  and 
it  devolves  upon  them  to  make  full  disclosures 
of  their  Interest  in  and  relation  to  property. 
Land  Co.  v.  Case,  104  Mo.  572:  s.  c.  16  S.  W.  Rep. 
390.  From  the  time  such  promoters  initiate  for- 
mation of  an  association  they  stand  in  a  con- 
fidential relation  to  each  other,  and  to  all  who 
may  subsequently  become  members  or  subscribers; 
not  competent  for  them  to  purchase  property  and 
sell  It  to  company  at  an  advance,  without  full 
disclosure  of  facts.  Id.  Persons  who  subscribe 
for  stock  have  right  to  assume  that  promoters 
are  using  their  knowledge,  skill  and  ability  for 
benefit  of  company.     Id. 

Projector  cannot  be  held  liable  for  a  contract 
made  by  another  person  in  name  of  contemplated 
corporation  without  his  knowledge  or  sanction. 
Gazette  v.  Wherry,  58  Mo.   App.  423. 

A  substantial  compliance  with  conditions  at- 
tached to  the  grant  of  corporate  franchises  is  all 
that  is  required.  State  v.  Wood,  13  Mo.  App.  139. 
Requirement  as  to  payment  of  one-half  of  capital 
stock  is  substantially  complied  with  if  the  cor- 
poration has  property  whose  market  value  is 
greater  than  the  par  value  of  the  stock.     Id.] 

§  1313.  The  articles  of  agreement  shall  be 
signed  and  acknowledged  by  all  the  parties 
thereto,  and  recorded  in  the  office  of  the  re- 
corder of  deeds  of  the  county  or  city  in 
which  the  corporation  is  to  be  located;  and 
a  certified  copy  of  such  recorded  instrument 
shall  be  filed  in  the  office  of  the  secretary  of 
State. 

See  §  955,  and  cross-references. 


[Failure  to  file  articles  of  association  with  secre- 
tary of  state,  effect  of.  Reinhard  v.  Mining  Co., 
107  Mo.  616;  s.  c,  18  S.  W.  Rep.  17. 

At  common  law  no  registry  of  charter  of  cor- 
poration is  requisite.  Roll  v.  Mining  Co.,  52  Mo. 
App.  60. 

After  final  certificate  of  Incorporation  is  issued 
by  secretary  of  state  of  Illinois,  contract  by 
corporation  does  not  become  contract  of  individual 
projectors,  though  requirement  of  filing  such  cer- 
tificate with  recorder  of  county  Is  not  compiled 
with.     Gazette  v.    Wherry,   58  Mo.    App.    423. 

Where  act  of  incorporation  provides  that  upon 
certain  things  being  done  company  shall  become 
a  body  corporate,  performance  of  such  things 
constitute  a  condition  precedent;  until  they  are 
performed,  company  has  no  corporate  existence. 
R.  R.  Co.  v.  Shambaugh,  106  Mo.  557;  s.  c,  17  S. 
W.  Rep.  581. 

Where  a  charter  confers  corporate  capacity  with- 
out any  condition  precedent,  acceptance  of  charter 
is  all  that  need  be  shown  to  prove  corporate  ex- 
istence.    Id. 

Directors  of  corporation  have  no  power  to  alter 
its  constituent  character,  or  change  articles  of 
association,  after  recording,  or  discharge  a  sub- 
scriber and  substitute  another.  Articles  being  re- 
corded can  be  changed  only  by  amendment,  and 
in  mode  pointed  out  by  statute.  Ollesheimer  v. 
Mfg.   Co.,  44  Mo.   App.  172. 

Corporate  existence  becomes  complete  under 
statute  of  this  State,  when  articles  of  association 
are  filed  in  office  of  secretary  of  state.  Carpet 
Co  v.  Crawford,  127  Mo.  356;  s.  c,  30  S.  W.  Rep. 
162.] 

§  1314.  The  secretary  of  State  shall  give  a 
certificate  that  said  corporation  has  been 
duly  organized,  and  the  amount  of  its  capi- 
tal, and  such  certificate  shall  be  taken  by 
all  courts  of  this  State  as  evidence  of  the 
corporate  existence  of  such  corporation.  The 
persons  so  acknowledging  such  articles  of 
association,  and  their  associates  and  success- 
ors, shall,  for  the  period  not  to  exceed  fifty 
years  next  succeeding  the  issuing  of  such 
certificate  by  the  secretary  of  State,  be  a 
body  corporate;  and  by  such  name  they  and 
their  successors  shall  be  entitled  to  have, 
possess  and  enjoy  all  the  rights  and  privi- 
leges conferred  by  law  upon  corporations, 
subject  to  the  provisions  of  this  article. 

See  §  955. 

[Authority  to  officer  to  Issue  certificate  of  in- 
corporation upon  compliance  of  incorporators  with 
statutory  requirements  is  not  a  delegation  of 
legislative  power.  Granby  Co.  v.  Richards,  95 
Mo.  106.  Where  charter  prescribes  no  mode  or 
time  of  acceptance,  proof  that  act  creating  it 
was  passed  at  request  of  directors  designated 
therein  would  show  sufficient  acceptance.  R.  R 
Co.  v.  Shambaugh,  106  Mo.  557;  s.  c,  17  S  W 
Rep.  581.] 

§  1315.  No  corporation  organized  or  incor- 
porated under  the  laws  of  any  other  state 
shall  do  business  in  this  state  if  such  com- 
pany if  organized  in  this  state  would  organ- 
ize under  article  9  of  chapter  12  of  the  Re- 
vised Statutes,  or  acts  amendatory  thereof, 
without  first  procuring  a  license  therefor, 
which  license  shall  be  granted  by  the  sec- 
retary of  state. 

§  1316.  In  order  to  procure  such  license 
it  shall  be  necessary  for  the  corporation  ap- 
plying therefor  to  file  with  the  secretary  of 
state  a  copy  of  its  articles  of  association  and 
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charter  granted  by  the  state  or  territory  un- 
der which  it  is  organized,  and  if  it  shall  ap- 
pear that  such  company  or  corporation  could 
not  organize  under  the  laws  of  this  state, 
license  shall  be  refused:  Provided,  that  this 
act  shall  not  be  construed  so  as  to  permit  any 
corporation  violating  the  anti-trust  laws  of 
this  state  to  have  license  to  transact  business. 

§  1317.  There  shall  be  paid  to  the  state 
treasury  a  fee  of  $10.00  by  each  company  pro- 
curing a  license  for  the  issuance  thereof. 

§  1318.  It  shall  be  the  duty  of  the  attorney 
general  to  enforce  the  provisions  of  this  act. 

§  1319.  Corporations  may  be  created  un- 
this  article  for  any  of  the  following  purposes: 

First  —  To  carry  on  any  kind  of  mining, 
mechanical,  chemical,  manufacturing,  smelt- 
ing, printing,  coal-oil  or  petroleum  business. 

Second  —  To  encourage  and  promote  agri- 
culture and  the  improvement  of  stock  and 
for  these  purposes,  may  establish  fair 
grounds. 

Third  —  To  construct  toll-bridges. 

Fourth  —  To  erect  hotels,  halls,  market- 
houses,  warehouses,  exchange  and  other 
buildings,  and  for  the  purpose  of  purchasing, 
owning  and  renting  buildings  already 
erected. 

Fifth  —  To  build  wharves,  docks,  grain 
elevators,  levees,  and  to  construct  canals  and 
embankments  for  the  reclaiming  of  lands. 

Sixth  —  To  convey  and  transport  persons 
and  freights  on  land  or  water  by  any  mode 
of  conveyance  whatever. 

Seventh  —  To  construct  and  operate  horse 
railroads. 

Eighth  —  To  purchase  and  use  fire-engines, 
hose,  hooks  and  ladders,  and  all  other  ap- 
paratus necessary  or  useful  to  prevent  and 
extinguish  fires. 

Ninth  —  To  supply  any  town,  city,  district, 
neighborhood  or  village  with  gas  or  water. 

Tenth  —  To  establish  steam  or  other  fer- 
ries. 

Eleventh — For  any  other  purpose  intended 
for  pecuniary  profit  or  gain  not  otherwise 
especially  provided  for,  and  not  inconsistent 
with  the  Constitution  and  laws  of  this  State: 
Provided,  That  nothing  in  this  section  shall 
be  construed  to  authorize  the  incorporation 
of  a  bond  investment  company  or  associa- 
tion to  issue  bonds  or  debentures  based  upon 
payments  upon  the  installment  plans,  nor 
any  company  which  savors,  of  the  character 
of  a  trust  company,  bank,  saving  fund,  build- 
ing and  loan  or  fiduciary  company. 

See  Const.,  art.  XII,  §  7. 

[Under  subdivision  11,  a  corporation  may  be 
organized  to  Issue  bonds  payable  in  installments 
and  redeemable  under  certain  rules.  State  v. 
Corkins,  123  Mo.  56;  s.  c,  27  S.  W.  Rep.  363.  The 
section  construed.  Clothing  Co.  t.  Iron  Works,  51 
Mo.   App.  70.] 

§  1320.  The  amount  of  the  capital  stock  of 
the  corporation  shall  be  not  less  than  two 
thousand  nor  more  than  ten  millions  of  dol- 
lars.   The  property  or  business  of  the  corpo- 


ration shall  be  controlled  and  managed  by 
directors,  not  less  than  three  nor  more  than 
thirteen  in  number,  who  shall  respectively 
be  stockholders  in  such  corporation,  and  one 
of  whom  shall  be  a  bona  fide  citizen  of  this 
State,  to  be  elected  by  ballot,  by  the  share- 
holders in  such  corporation.  Any  corpora- 
tion may  elect  its  directors  for  one  or  more 
years,  and  not  to  exceed  three  years,  the  time 
of  service  and  mode  of  classification  to  be 
provided  for  by  the  by-laws  of  the  corpora- 
tion: Provided,  however,  That  there  shall  be 
an  annual  election  for  such  number  or  pro- 
portion of  directors  as  may  be  found  upon 
dividing  the  entire  number  of  directors  by 
the  number  of  years  composing  a  term.  The 
time  and  place  of  such  election  shall  be  pre- 
scribed by  the  by-laws  of  such  corporation, 
of  which  time  and  place  at  least  two  weeks' 
notice  shall  be  published  in  some  newspaper 
printed  at  least  once  a  week  in  the  city  or 
county  in  which  the  corporation  is  located; 
and  if  there  be  no  newspaper  published  in 
such  county,  then  in  any  paper  published  in 
this  State  which  circulates  in  the  locality 
where  such  corporation  is  located.  Such 
election  shall  be  made  by  such  of  the  share- 
holders as  shall  attend  in  person  or  by  proxy, 
in  writing;  such  shareholder  shall  be  entitled 
to  one  vote  on  each  share  of  stock,  and  shall 
have  the  right  to  cast  as  many  votes  in  the 
aggregate  as  shall  equal  the  number  of  shares 
so  held  by  him  or  her  in  said  company,  mul- 
tiplied by  the  number  of  directors  or  mana- 
gers to  be  elected  at  such  election,  and  each 
shareholder  may  cast  the  whole  number  of 
his  or  her  votes,  either  in  person  or  by  proxy, 
for  one  candidate,  or  may  distribute  such 
votes  among  two  or  more  candidates;  and 
the  person  having  the  greatest  number  of 
votes  shall  be  declared  elected.  In  case  the 
election  shall  not  be  made  on  the  day  named, 
the  said  corporation  shall  not  thereby  be 
dissolved,  but  an  election  may  be  held  at  any 
other  time,  agreeably  to  the  by-laws  of  said 
corporation,  and  the  persons  so  elected  shall 
hold  their  office  until  others  are  elected  and 
qualified;  and  in  case  of  the  death  or  resig- 
nation of  one  or  more  of  said  directors,  the 
survivors  shall  fill  the  vacancy  until  the  next 
election. 

See  Const.,  art.  XII,  §  6,  and  cross-references. 
Failure  to  elect  directors.     §  952. 

[As  to  application  of  this  section,  see  Gregg  v. 
Granby  Mining  &  Smelting  Co.,  65  S.  W.  Rep. 
312.1 

§  1321.  Dividends  of  the  profits  made  by 
the  corporation  may  be  declared  by  the  trus- 
tees or  directors  thereof  every  six  months, 
or  oftener,  as  the  directors  may  elect;  but 
no  such  dividends  shall  be  made  and  paid  to 
stockholders  while  such  corporation  is  in  an 
insolvent  condition;  and  if  the  directors  of 
any  such  corporation  shall  knowingly  declare 
and  pay  any  dividend  when  the  corporation 
is  insolvent,  or  any  dividend  the  payment  of 
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which  would  render  it  insolvent,  or  which 
would  diminish  the  amount  of  its  capital 
stock,  they  shall  be  jointly  and  severally 
liable  for  all  the  debts  of  the  corporation 
then  existing,  and  for  all  that  shall  be  there- 
after contracted  while  they  shall  respectively 
continue  in  office:  Provided,  That  if  any  of 
the  directors  shall  object  to  the  declaring 
of  such  dividend,  or  to  the  payment  of  the 
same,  and  shall,  at  any  time  before  the  time 
fixed  for  the  payment  thereof,  file  a  certifi- 
cate of  their  objections,  in  writing,  with  the 
clerk  of  the  corporation  and  with  the  circuit 
clerk  of  the  county,  they  shall  be  exempt 
from  the  said  liability. 

Directors  personally  liable,  when.     §  983. 

[Directors  have  a  large  discretion  in  declaring 
dividends,  but  it  must  be  exercised  reasonably. 
Slayden  v.  Coal  Co.,  25  Mo.  App.  439. 

Dividends  can  be  paid  only  out  of  profits  or  net 
Increase  of  capital.  Each  stockholder  is  entitled 
to  have  capital  preserved  unimpaired  for  purpose 
of  carrying  on  business  for  which  company  was 
formed.     Id. 

Plaintiff  having  made  a  prima  facie  showing  of 
ownership  of  stock  under  consideration,  and  the 
only  rebutting  testimony  having  been  excluded, 
there  remains  no  ground  for  a  claim  by  defend- 
ant that  it  may  withhold  dividends  until  con- 
troversy about  title  to  stock  shall  be  determined. 
Soeding  v.  Iron  Co.,  35  Mo.  App.  349. 

A  dividend  paid  by  an  insolvent  corporation  to 
a  stockholder,  as  against  a  creditor  at  that  time, 
is  necessarily  a  gift  and  is  fraudulent  and  void, 
and  stockholders  must  account  therefor  to  Judg- 
ment creditor.  Beyer  v.  Trust  Co.,  63  Mo.  App. 
521. 

Title  to  money  paid  as  a  dividend  by  insolvent 
corporation  is  valid  as  against  corporation  and 
its  assignee,  and  attachment  cannot  issue  upon 
a  creditor's  equitable  claim  to  such  dividend.    Id.] 

§  1322.  The  trustees  or  directors  of  the  cor- 
poration shall  keep  correct  accounts  of  their 
transactions,  and  have  full  statements  of 
the  condition  of  the  affairs  of  such  corpora- 
tion and  a  list  of  the  stockholders  and  the 
number  of  shares  of  stock  owned  by  each 
made  out,  and  a  copy  thereof  delivered  or 
sent  by  mall  to  each  of  the  stockholders  as 
often  as  once  in  each  year,  at  least  ten  days 
before  the  day  of  election;  and  each  share, 
holder  may  at  all  proper  times  have  access 
to  the  books  of  the  company,  to  examine 
the  same,  and  under  such  regulations  as  may 
be  prescribed  by  the  by-laws. 

Books  to  be  kept.     9  966,   and  cross-references. 

[Section  construed.  State  v.  Hoffman,  63  Mo. 
App.  547.] 


§  1323.  No  note  or  obligation  given  by  any 
stockholder,  whether  secured  by  deed  of 
trust,  mortgage  or  otherwise,  shall  be  con- 
sidered as  payment  of  any  part  of  the  capi- 
tal stock,  and  no  loan  of  money  shall  be 
made  by  the  corporation  to  any  stockholder 
therein;  and  if  such  loan  shall  be  made  to  a 
stockholder,  the  officers  making  it,  or  who 
shall   assent   thereto,   shall   be   jointly   and 


severally  liable  to  the  corporation  for  the 
amount  of  such  loan  and  interest. 

See  Const.,  art.  XII,  §  8,  and  cross-references. 
Stock  and  bonds,  for  what  issued.     §  962. 

§  1324.  No  person  holding  stock  in  the  cor- 
poration, as  executor,  administrator,  guard- 
ian or  trustee,  and  no  person  holding  such 
stock  as  collateral  security,  shall  be  person- 
ally subject  to  any  liability  as  stockholder  in 
such  corporation;  but  the  person  pledging 
such  stock  shall  be  considered  as  holding 
the  same,  and  shall  be  liable  as  stockholder 
accordingly.  And  the  estate  and  funds  in 
the  hands  of  such  executors,  administrators, 
guardians  or  trustees  shall  be  liable  in  like 
manner  and  to  the  same  extent  as  the  testa- 
tor or  intestate  or  the  ward  or  person  inter- 
ested in  such  trust  fund  would  have  been 
if  he  had  been  living  and  competent  to  act 
and  hold  the  same  stock  in  his  own  name. 

See  Const.,  art.  XII,  J  9,  and  cross-references. 

§  1325.  Every  such  executor,  administrator, 
guardian  or  trustee  shall  represent  the  share 
of  stock  in  his  hands  at  all  meetings  of  the 
corporation,  and  may  vote  accordingly  as 
a  shareholder;  and  every  person  who  shall 
pledge  his  stock  as  aforesaid  may,  neverthe- 
less, represent  the  same  at  all  such  meetings, 
and  may  vote  accordingly  as  a  shareholder. 

See  §  947,  and  cross-references. 

§  1326.  The  books  and  all  records  of  the 
proceedings  of  such  corporation  shall  be  kept 
open  for  the  inspection  of  all  persons  inter- 
ested. 


See   §5    966-9S 
books.     §  1022. 


Corporation  to    keep   certain 


§  1327.  Any  corporation  now  existing  or 
which  may  hereafter  be  formed  for  any  of 
the  purposes  contemplated  by  this  article, 
may  increase  or  diminish  its  capital  stock  by 
complying  with  the  provisions  of  this  article, 
in  any  amount  within  the  limits  of  this  arti- 
cle, and  may  also  extend  its  business  to  any 
other  purposes  authorized  by  this  article, 
subject  to  the  provisions  and  liabilities 
thereof;  but  before  any  corporation  shall  be 
entitled  to  diminish  the  amount  of  its  capital 
stock,  if  the  amount  of  its  debts  and  liabilities 
shall  exceed  the  amount  of  capital  to  which 
it  is  proposed  to  be  reduced,  such  amount 
of  debts  and  liabilities  shall  be  satisfied  and 
reduced  so  as  not  to  exceed  such  diminished 
amount  of  capital;  and  any  existing  corpora- 
tion heretofore  formed  under  the  general  law 
or  any  special  act,  may  come  under  and  avail 
itself  of  the  privileges  and  provisions  of  this 
article,  by  com  plying  with  the  following  pro- 
visions; and  thereupon  such  corporation,  its 
officers  and  stockholders,  shall  be  subject  to 
all  restrictions,  duties  and  liabilities  of  this 
article.  And  any  corporation  increasing  its. 
capital  stock  shall,  before  the  same  shall  take 
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effect,  cause  to  be  paid  up  of  such  increase 
of  capital  not  less  than  50  per  cent,  in  law- 
ful money  of  the  United  States. 

See  Const.,  art.  XII,  §  8,  and  cross-references. 

[A  corporation,  organized  ..under  Laws  1864, 
p.  20,  §  2,  providing  that  in  electing  directors  each 
stockholder  shall  be  entitled  to  one  rote  on  each 
share  of  stock  owned  by  him,  extending  its  busi- 
ness under  the  above  section,  takes  the  privilege 
of  extension  subject  to  section  1320  declaring  that 
the  election  of  directors  shall  be  by  the  cumula- 
tive plan,  and  is  therefore  estopped  from  ques- 
tioning the  constitutionality  of  such  section  1320. 
Gregg  v.  Granby  Mining  &  Smelting  Co.,  65  S.  W. 
Eep.   312.] 

§  1328.  Whenever  any  corporation  shall  de- 
sire to  call  a  meeting  of  the  stockholders, 
for  the  purpose  of  availing  itself  of  the  privi- 
leges and  provisions  of  this  article,  or  for 
increasing  or  diminishing  the  amount  of  its 
capital  stock,  or  for  extending  or  changing 
its  business,  it  shall  be  the  duty  of  the  di- 
rectors to  publish  a  notice,  signed  by  at  least 
a  majority  of  them,  in  a  newspaper  in  the 
county,  if  any  shall  be  published  therein,  at 
least  sixty  days,  and  to  deposit  a  written  or 
printed  copy  thereof  in  the  post-office,  post- 
age prepaid,  addressed  to  each  stockholder, 
at  his  usual  place  of  residence,  at  least  sixty 
days  previous  to  the  day  fixed  upon  for  hold- 
ing such  meeting,  specifying  the  object  of 
the  meeting,  the  time  and  place  when  and 
where  such  meeting  shall  he  held,  and  the 
amount  to  which  it  shall  be  extended  or 
changed.  An  affirmative  vote  of  the  persons 
holding  the  larger  amount  in  value  of  all  the 
shares  of  stock  shall  be  necessary  to  increase 
or  diminish  the  amount  of  its  capital  stock, 
or  to  extend  or  change  its  business  as  afore- 
said, or  to  enable  a  corporation  to  avail  it- 
self of  the  provisions  of  this  article.  The 
notice  provided  for  in  this  section  shall  he 
published  at  least  once  a  week,  and  the  first 
publication  must  be  at  least  sixty  days  be- 
fore the  day  of  such  meeting. 

See  Const.,  art.  XII,  §  8,  and  cross-references. 
Meetings,  how  called.     §  1329,  and  cross-references. 

[The  certified  copy  of  the  statements  of  pro- 
ceedings required  by  section  2781  to  be  filed  with 
secretary  of  state  must  show  the  newspaper 
publication  of  the  notice  of  the  proposed  increase 
of  stock  as  required  by  above  section,  and  if 
such  certificates  fail  to  show  such  fact,  secretary 
of  state  has  no  authority  to  issue  his  certificate 
that  the  corporation  has  complied  with  the  law. 
State  v.  McGrath,  86  Mo.  239.  The  newspaper 
notice  required  by  above  section  was  intended  for 
the  public  at  large,  while  the  written  or  printed 
notices  required  to  be  sent  to  each  stockholder 
are  for  the  benefit  of  the  stockholders.     Id.] 

§  1329.  If,  at  any  time  and  place  specified 
in  the  notice  provided  for  in  the  preceding 
section,  stockholders  shall  appear  in  person 
or  by  proxy,  in  number  representing  not  less 
than  a  majority  of  all  the  shares  of  stock  of 
the  corporation,  they  shall  organize  by  choos- 
ing one  of  the  directors  chairman  of  the  meet- 
ing and  a  suitable  person  for  secretary,  and 
proceed  to  a  vote  of  those  present,  in  person 


or  by  proxy;  and  if,  on  canvassing  the  vote, 
it  shall  appear  that  a  sufficient  number  of 
votes  has  been  given  in  favor  of  increasing 
or  diminishing  the  amount  of  capital,  or  of 
extending  or  changing  its  business  as  afore- 
said, or  availing  itself  of  the  privileges  and 
provisions  of  this  article,  a  statement  of  the 
proceedings,  showing  a  compliance  with  the 
provisions  of  this  article,  the  amount  of  capi- 
tal actually  paid  in,  the  business  to  which  it 
is  extended  or  changed,  the  whole  amount  of 
assets  and  liabilities  of  the  corporation,  and 
the  amount  to  which  the  capital  stock  shall 
be  increased  or  diminished,  shall  be  made 
out,  signed  and  verified  by  the  affidavit  of 
the  chairman,  and  be  countersigned  by  the 
secretary;  and  such  statement  shall  be  ac- 
knowledged by  the  chairman,  and  recorded, 
as  provided  in  section  1313,  and  a  certified 
copy  of  such  recorded  instrument  shall  be 
filed  in  the  office  of  the  secretary  of  State, 
who  shall  thereupon  issue  a  certificate  that 
such  corporation  has  complied  with  the  law 
made  and  provided  for  the  increase  or  de- 
crease of  capital  stock,  as  the  case  may  be, 
and  the  amount  to  which  such  capital  stock 
is  increased  or  decreased;  and  such  certifi- 
cate shall  be  taken  in  all  courts  of  this  State 
as  evidence  of  such  increase  or  decrease  of 
stock;  and  thereupon  the  capital  stock  of 
such  corporation  shall  be  increased  or  di- 
minished to  the  amount  specified  in  such  cer- 
tificate, and  the  business  extended  or 
changed  as  aforesaid,  and  the  corporation 
shall  be  entitled  to  the  privileges  and  pro- 
visions and  be  subject  to  the  liabilities  of 
this  article:  Provided,  That  in  case  of  in- 
crease of  capital  stock,  the  statement  above 
provided  for  shall  set  out  the  percentage 
of  the  increase  that  ha.s  been  actually  paid 
up  in  lawful  money  of  the  United  States,  and 
that  it  is  in  the  custody  of  the  board  of 
directors. 

See  Const.,  art.   XII,   §  8,  and  cross-references. 

§  1330.  No  stockholder  shall  be  personally 
liable  for  the  payment  of  any  debt  con- 
tracted by  any  corporation  created  under  this 
article,  which  is  not  to  be  paid  within  one 
year  from  the  time  the  debt  is  contracted, 
nor  unless  a  suit  for  the  collection  of  such 
debt  shall  be  brought  against  such  corpora- 
tion within  one  year  after  the  debt  shall 
become  due;  and  no  suit  shall  be  brought 
against  any  stockholder  who  shall  cease  to 
be  a  stockholder  in  any  such  corporation  for 
any  debt  so  contracted,  unless  the  same  shall 
be  commenced  within  two  years  from  the 
time  he  shall  cease  to  be  a  stockholder  in 
such  corporation,  nor  until  an  execution  shall 
have  been  returned  unsatisfied,  in  whole  or 
in  part. 

See  Const.,  art.  XII,  §  9,  and  cross-references. 

[Above  section  Is  obsolete,  inasmuch  as  It  ap- 
plied only  to  stockholders'  statutory  liability, 
which  has  been  abolished.  Hauser  v.  Thompson, 
5fi  Mo.   App.   S5. 
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In  absence  of  fraud  or  collusion,  a  Judgment 
against  a  corporation  is  conclusive  evidence  of 
liability  of  a  stockholder  in  a  proceeding  against 
the  latter  under  the  statute  to  enforce  by  exe- 
cution payment  of  remainder  due  and  unpaid  on 
a  stock  subscription.  Nichols  v.  Stevens,  123  Mo. 
96;  s.  c,  25  S.  W.  Eep.  578;  27  id.  613. 

When  suit  against  the  corporation  need  not  be 
brought  within  one  year.  Luthy  v.  Woods,  1  Mo. 
App.  170;  Reed  v.  Warehouse  Co.,  2  Id.  82.] 

§  1331.  Any  corporation  organized  under 
the  provisions  of  this  article  shall  have  au- 
thority to  carry  on  its  operations  in  any  part 
of  this  State. 

§  1332.  (Amended  1901,  act  of  April  9.) 
Whenever  any  corporation  shall  desire  to  call 
a  meeting;  of  its  stockholders  for  the  purpose 
of  increasing  the  amount  of  its  capital  stock, 
and  the  directors  thereof  shall  deem  it  ad- 
visable for  the  best  interests  of  said  company 
to  submit,  at  the  time  and  place  of  said  meet- 
ing, to  the  stockholders,  whether  any  part 
of  said  stock  so  proposed  to  be  increased 
shall  be  preferred,  and  the  amount,  number 
of  shares,  the  price  per  share,  in  case  of  an 
increase  shall  be  determined,  and  also  the 
priorities,  preferences  and  character  thereof, 
and  the  different  classes  of  preferred  stock, 
if  any,  and  in  case  additional  notice  to  such 
effect  shall  have  been  given  for  the  time 
as  required  by  this  article,  for  the  purpose  of 
increasing  said  capital  stock,  then,  if  on  can 
yassing  the  votes  of  the  said  stockholders,  as 
required  by  this  article,  it  shall  appear  that 
all  the  stock  of  said  company  shall  have  been 
cast  for  the  increase  of  its  stock,  and  that 
all  the  stockholders  have  voted  that  any  part 
of  the  said  increased  stock  shall  be  preferred, 
the  said  stockholders  shall  also,  at  said  time 
and  place,  by  like  vote,  determine  the  char- 
acter, amount,  the  number  of  shares,  and  the 
price  per  share  of  said  increase,  and  what 
rate  of  dividend,  not  exceeding  eight  per 
cent.,  per  annum,  shall  be  paid  on  said  pre- 
ferred stock  out  of  the  net  earnings,  and 
whether  such  dividends  shall  be  cumulative 
or  not,  and  what  priority,  if  any,  any  class  of 
such  preferred  stock  shall  have  over  the  com 
mon  stock  or  other  preferred  stock  out  of  the 
assets  of  the  corporation  in  case  of  its  dis 
solution  or  liquidation. 

See  Const.,  art.  XII,  §  8,  and  cross-references. 

[Preferred  stock"  bearing  interest  absolutely  is 
unauthorized,  statutory  provision  for  such  stock 
being  for  a  stated  rate  of  dividend  which  should 
be  payable  only  out  of  the  net  yearly  income 
of  each  current  year.  Winscott  v.  Invest.  Co.,  63 
Mo.  App.  367.] 

§  1333.  (Amended  1901,  act  of  April  9.) 
The  statement  required  by  section  1329  of 
this  article,  in  case  said  capital  stock  shall 
be  increased  in  the  manner  provided  in  the 
foregoing  section,  shall  also  set  forth  the 
amount  and  number  of  shares,  the  price  per 
share  of  such  preferred  stock  and  the  pref- 
erences,   priorities,    classification    and   char- 


acter thereof,  and  also  the  rate  of  dividend 
to  be  paid  thereon. 

See  Const.,  art.  XII,  §  8,  and  cross-references. 

§  1334.  Any  two  corporations  now  existing 
under  general  or  special  laws,  or  which  may 
be  hereafter  created,  whose  objects  and 
business  are  in  general  of  the  same  nature, 
may  amalgamate,  unite  and  consolidate  said 
corporations  and  form  one  consolidated  cor- 
poration, holding  and  enjoying  all  the  rights, 
privileges,  power,  franchises  and  property 
belonging  to  each,  and  under  such  corporate 
name  as  they  may  adopt  or  agree  upon; 
such  consolidation  shall  be  made  by  agree- 
ment in  writing,  by  or  under  the  authority 
of  the  board  of  directors  and  the  assent 
of  the  owners  of  at  least  three-fifths  of  the 
capital  stock  of  each  of  said  corporations, 
and  a  certificate  of  the  fact  of  such  consolida- 
tion, with  the  name  of  the  consolidated  com- 
pany, shall  be  recorded  in  the  office  of  the 
recorder  of  deeds  of  the  city  or  county  in 
which  such  corporation  is  located,  and  a  cer- 
tified cony  of  such  recorded  instrument  shall 
be  filed  in  the  office  of  the  secretary  of  State: 
Provided,  That  no  such  consolidation  shall 
in  any  manner  affect  or  impair  the  rights  of 
any  creditors  of  either  of  said  corporations; 
And  provided  further,  That  corporations  so 
consolidating  shall  accept  the  provisions  of 
this  article.  Such  agreement  may  provide 
for  the  number  of  directors  of  said  corpora- 
tions, not  exceeding  thirteen. 

[Petition  held  to  state  cause  of  action  against 
new  company  for  debts  of  codefendant  old  com- 
pany, to  extent  of  value  of  property  received  by 
former  from  latter.  Slattery  v.  Transp.  Co.,  91 
Mo.  217;  s.  c,  4  S.  W.  Rep.  79.] 

§  1335.  All  the  property  and  effects  of  such 
consolidated  corporation  shall  be  liable  to  be 
taxed  as  other  property  in  this  State,  any 
provision  in  the  charter  of  any  of  said  cor- 
porations to  the  contrary  notwithstanding. 

See  Const.,  art.  X,  §  2,  and  cross-references. 

§  1336.  The  provisions  of  the  two  last  pre- 
ceding sections  shall  apply  only  to  corpora^ 
tions  organized  or  created  solely  for  manu- 
facturing purposes. 

§  1337.  Any  corporation  now  existing  under 
the  general  law  of  this  State,  or  which  may 
hereafter  be  formed  under  the  laws  of  this 
State,  for  any  of  the  purposes  contemplated 
by  this  article,  may,  by  a  vote  of  its  stock- 
holders, representing  at  least  two-thirds  of 
its  stock,  at  a  meeting  called  for  that  pur- 
pose, and  in  compliance  with  sections  1328 
and  1329,  so  far  as  the  same  may  apply,  au- 
thorize the  holders  of  any  bonds  that  may 
have  been  issued  by  said  corporation  to  ex- 
change the  same  for  and  convert  the  princi- 
pal thereof  into  stock  of  said  corporation,  at 
such  rates  and  upon  such  terms  as  may  be 
agreed  upon  as  aforesaid,  provided  such 
shares  of  stock  shall  not  be  valued  at  less 
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than  their  market  or  actual  value;  and  as 
said  bonds  shall  thus  be  exchanged  and  con- 
verted, the  stock  issued  for  and  in  payment 
of  such  bonds  shall,  as  the  same  shall  be  ex- 
changed and  converted,  form  part  of  the 
stock  of  said  corporation,  and  be  entitled  to 
all  the  benefits  and  privileges  of  any  other 
stock  of  said  corporation:  Provided,  how- 
ever, That  the  amount  of  stock  thus  issued, 
together  with  the  stock  theretofore  issued, 
shall  not  exceed,  in  the  aggregate,  the 
amount  of  stock  which  said  corporation  is 
authorized  to  issue  by  law. 

§  1338.  The  circuit  court  shall  have  juris- 
diction over  the  directors,  managers,  trus- 
tees and  other  officers  of  corporations  now 
existing  or  hereafter  organized  under  and  by 
virtue  of  this  article:  First,  to  compel  such 
directors,  managers,  trustees  and  other  offi- 
cers to  account  for  their  official  conduct  in 
the  management  and  disposition  of  the 
funds,  property  and  business  committed  to 
their  charge;  second,  to  order,  decree  and 
compel  payment  by  them  to  the  corporation 
which  they  represent,  and  to  its  creditors,  of 
all  sums  of  money  and  of  the  value  of  all 
property  which  they  may  have  acquired  to 
themselves,  or  transferred  to  others,  or  may 
have  lost  or  wasted,  by  any  violation  of 
their  duties  or  abuse  of  their  powers  as 
such  directors,  managers,  trustees  or  other 
officers  of  such  corporation;  third,  to  sus- 
pend any  director,  trustee,  manager  or  other 
officer  from  exercising  his  office  whenso- 
ever it  shall  appear  that  he  has  abused  his 
trust;  fourth,  to  remove  any  such  director, 
trustee  or  other  officer  upon  proof  or  con- 
viction of  gross  misconduct;  fifth,  to  direct, 
if  necessary,  new  elections  to  be  held  by  the 
body,  or  board,  or  stockholders,  duly  author- 
ized for  that  purpose,  to  supply  any  vacancy 
created  by  such  removal,  and  at  such  elec- 
tion no  person  so  removed  or  suspended  shall 
be  eligible  as  a  director,  trustee  or  other 
officer  of  such  company;  sixth,  to  restrain 
and  prevent  any  alienation  of  property  of 
the  company  by  said  directors,  trustees  or 
other  officers,  in  cases  when  it  may  be 
threatened,  or  there  is  good  reason  to  appre 
hend  that  it  is  intended  to  be  made  in  traud 
of  the  rights  and  interests  of  such  company 

[Trustees  of  corporation  regularly  holding  their 
places  under  claim  of  right  cannot  be  removed 
except  by  Judgment  at  law,  or  by  a  proceeding  of 
a  Judicial  nature  before  the  board  of  which  they 
are  members,  according  to  charter,  with  notice  and 
opportunity  for  defense.     State_v.  Adams,  44  Mo. 

An  act  which  provides  that  trustees  of  certain 
corporations  who  fail  to  take  a  certain  oath  "  shall 
vacate  their  offices  "  does  not,  proprio  vlgore,  cre- 
ate any  vacancy.    Id. 

An  act  which  assumes  that  trustees  of  corpora- 
tion have  forfeited  their  places  through  failure 
to  take  such  oath,  without  Judicial  finding  of  fact 
upon  proper  proceedings,  is  unconstitutional  and 
void.  Act  of  legislature  removing  from  manage- 
ment of  corporation  of  a  public  nature,  those  who 
refuse  to  take  an  oath  of  loyalty  to  government, 
Is  not  a  violation  of  contract  embraced  in  charter. 
Id. 


A  transfer  of  property  by  a  corporation  when 
insolvent,  in  payment  of  the  Individual  debt  of 
an  officer,  is  fraudulent  as  against  its  creditors, 
though  such  officers  own  all  its  capital  stock. 
Hall  v.  Goodnight,  87  S.  W.  Eep.  916.] 

§  1339.  In  proceedings  under  this  article, 
the  court  may  appoint  one  or  more  receivers 
to  take  charge  of  the  business,  property  and 
effects  of  such  corporation,  and  to  collect, 
sue  for  and  recover  the  debts  and  demands 
that  may  be  due,  and  the  property  that  may 
belong  to  such  corporation,  who  shall  in  all 
respects  be  subject  to  the  control  of  the 
court. 

See  §  911,  subd.  2,  and  cross-references. 

[An  insolvent,  but  active,  corporation  has  same 
right  to  prefer  creditors  as  a  natural  person. 
Manhattan  Co.  v.  Webster  Co.,  37  Mo.  App.  145. 
And  this  is  true  although  such  creditors  are 
among  the  directors.  Foster  v.  Mill  Co.,  92  Mo. 
79;  s.  c,  4  S.  W.  Eep.  260.  Otherwise  a  corpora- 
tion is  hopelessly  insolvent.  Mill  Co.  v.  Kampe,  38 
Mo.   App.  229;   State  v.   Brockman,   39   id.   131. 

Resolution  of  board  of  directors  of  an  insolvent 
corporation  authorizing  preference  of  two  direct- 
ors is  invalid  if  vote  of  either  was  necessary  to 
its  adoption.  Id.  If  a  conveyance  giving  a  pref- 
erence is  bona  fide  It  will  prevail  against  an 
attachment  by  a  creditor  of  the  debtor,  and  it 
Is  immaterial  that  the  effect  of  the  conveyance 
is  to  hinder  or  delay  other  creditors.  Foster  v. 
Mill  Co.,  supra.  A  deed  of  trust  given  to  secure 
certain  creditors  of  the  corporation,  held  valid 
against  objections  that  it  gave  preference  to  four 
of  the  directors.    Id. 

Where  insolvent  corporation  is  unable  to  con- 
tinue business,  and  directors  sell  property  to  new 
corporation  of  which  they  are  officers  and  stock- 
holders, stockholders  of  old  corporation  who  com- 
plain that  property  sold  for  less  than  its  value 
can  recover  only  losses  sustained  by  old  corpora- 
tion by  reason  of  price  received.  Where  it  ap- 
pears that  corporation  and  stockholders  were 
gainers  and  no  losers  by  transaction,  they  are  not 
entitled  to  relief.  Bank  v.  Iron  Co.,  97  Mo.  38; 
s.   c,  10  S.  W.  Eep.  865. 

Where  a  solvent  corporation  sold  to  two  of  its 
directors,  who  were  also  the  principal  stockholders, 
certain  real  estate,  in  consideration  of  such  pur- 
chasers assuming  certain  of  the  corporate  debts, 
to  an  amount  equal  or  greater  than  the  value  of 
such  property,  the  sale  was  valid  as  against  the 
other  creditors  of  the  corporation.  Swentzel  v. 
Franklin  Inv.  Co..  67  S.  W.  Eep.  596  (1902). 

A  director  of  an  insolvent  corporation,  who  has 
received  corporate  property  in  payment  of  an  al- 
leged debt,  has  the  burden  of  proving  the  good 
faith  of  the  transaction.  Pitman  v.  Chicago  Lead 
Co.,  67  S.   W.  Eep.  946. 

Stockholder  who  takes  part  in  sale  of  property, 
and  who  afterward  ratifies  such  sale,  will  not  be 
heard  to  complain  that  property  sold  for  less  than 
Its  value.    Id. 

The  presumption  is  that  the  appointment  of  a 
receiver  by  a  court  having  jurisdiction  is  valid. 
Packet  Co.  v.  Davidson,  13  Mo.  561.  His  appoint- 
ment and  his  acts  cannot  be  collaterally  attacked. 
Id. 

A  receiver  held  properly  appointed  for  a  cor- 
poration whose  officers  had  diverted  corporate 
funds  to  their  own  use.  Glover  v.  St.  Louis,  etc., 
Co..  40  S.  W.  Eep.  110. 

The  receiver  of  an  insolvent  corporation  may, 
under  the  direction  of  the  court,  maintain  suit 
against  stockholders  to  recover  unpaid  subscrip- 
tions for  the  benefit  of  the  corporation  creditors. 
Berry  v.  Eood,  67  S.  W.  Eep.  644.] 

§  1340.  The  jurisdiction  conferred  by  this 
article  shall  be  exercised  as  in  ordinary 
cases,  on  petitions  filed  by  or  at  the  instance 
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of  any  director,  trustee  or  other  officer  of 
such  corporation  having  a  general  superin- 
tendence of  its  concerns,  or  at  the  instance 
of  any  creditor  or  stockholder  of  such  cor 
poration. 

[Under  above  section  and  section  2193  a  judge 
may,  In  vacation,  appoint  a  receiver  for  a  cor- 
poration. Glover  v.  St.  Louis,  etc.,  Co.,  40  S.  W. 
Rep.  110.] 

CHAPTER  15. 

Crimes   and  Punishments. 

ARTICLE    III.      OFFENSES   AGAINST    PUBLIC 
AND  PRIVATE  PROPERTY. 

Sec.  1935.  Fraudulent  acts  of  agents  of    corpora- 
tions. 
1936.  Fraudulent  Issue  of  stock. 


§  1935.  Every  officer  or  agent  of  any  in 
corporated  company  or  corporation,  formed 
or  existing  under  or  by  virtue  of  the  laws 
of  any  of  the  United  States,  who  shall 
within  this  State  willfully  and  designedly 
sign  or  procure  to  be  signed,  with  intent 
to  issue,  sell  or  pledge,  or  cause  to  be  issued 
sold  or  pledged,  or  shall  willfully  and  de- 
signedly issue,  sell  or  pledge,  or  cause  to  be 
issued,  sold  or  pledged,  any  false  or  fraudu- 
lent certificate  or  other  evidence  of  the 
ownership  or  transfer  of  any  share  or  shares 
of  the  capital  stock  of  such  incorporated 
company  or  corporation,  or  any  false  or 
fraudulent  bond  or  evidence  of  debt  of  such 
incorporated  company  or  corporation,  or  any 
certificate  or  other  evidence  of  the  owner- 
ship or  transfer  of  any  share  or  shares  in 
such  incorporated  company  or  corporation, 
or  any  instrument  purporting  to  be  a  cer- 
tificate or  other  evidence  of  ownership  or 
transfer  of  such  share  or  shares,  or  pur- 
porting to  be  such  bond  or  evidence  of  debt, 
the  signing,  issuing,  selling  or  pledging  of 
which  shall  not  be  authorized  by  the  charter 
and  by-laws  of  such  incorporated  company 
or  corporation,  or  some  amendment  thereof, 
shall  be  deemed  guilty  of  a  felony,  and  shall 
be  punished  by  a  fine  not  exceeding  three 
thousand  dollars,  and  imprisonment  in  the 
State  prison  tor  a  term  not  less  than  three 
nor  more  than  seven  years. 

§  1936.  Every  officer  or  agent  of  every  in- 
corporated company,  joint-stock  company  or 
corporation  formed  or  existing  under  or  by 
virtue  of  the  laws  of  any  of  the  United 
States,  who  shall,  within  this  State,  know- 
ingly, willfully  and  designedly  sign  or  pro- 
cure to  be  signed,  with  intent  to  issue  or 
pledge,  or  caused  to  be  issued,  sold  or 
pledged,  or  who  shall  willfully,  knowingly 
and  designedly  issue,  sell  or  pledge,  or  caused 
to  be  issued,  sold  or  pledged,  any  certificate 
or  other  evidence  of  the  ownership  or  trans- 
fer of  any  share  or  shares  of  the  capital 
stock  of  such  incorporated  company,  joint 
stock  company  or  corporation,  or  any  bond 


or  evidence  of  debt  of  such  incorporated  com- 
pany, joint-stock  company  or  corporation,  or 
any  instrument  purporting  to  be  a  certificate 
or  other  evidence  of  ownership  or  transfer 
of  such  share  or  shares,  or  purporting  to  be 
such  bond  or  evidence  of  debt,  without  being 
thereunto  first  authorized  and  empowered 
by  such  incorporated  company,  joint-stock 
company  or  corporation,  and  every  such  offi- 
cer and  agent  who  shall  reissue,  sell,  pledge 
or  dispose  of  any  surrendered  or  canceled 
certificate  or  other  evidence  of  the  ownership 
or  transfer  of  any  such  share  or  shares,  or  of 
any  right  or  interest  therein,  with  the  intent 
of  defrauding  any  such  corporation  or  any 
person  or  persons,  shall  be  deemed  guilty  of 
a  felony,  and  shall  be  punished  by  a  fine 
not  exceeding  three  thousand  dollars,  and 
imprisoned  in  the  penitentiary  not  less  than 
three  nor  more  than  seven  years. 

Issuance  of  stock.     §§  959-965. 

ARTICLE  VII. 

Sec.  2156.  Protection  of  right  of  employe  to  join 
trade  union. 

2157.  Who  subject  to  provisions. 

2158.  Penalty. 

§  2156.  No  employer,  superintendent,  fore- 
man or  other  person  exercising  superintend- 
ence or  authority  over  any  mechanic, 
miner,  engineer,  fireman,  switchman,  bag- 
gageman, brakeman,  conductor,  telegraph 
operator,  laborer  or  other  workingman,  shall 
enter  into  any  contract  or  agreement  with 
any  such  employe,  requiring  said  employe 
to  withdraw  from  any  trade  union,  labor 
union  or  other  lawful  organization  of  which 
said  employe  may  be  a  member,  or  requir- 
ing said  employe  to  refrain  from  joining 
any  trade  union,  labor  union,  or  other  law- 
ful organization,  or  requiring  any  such  em- 
ploye to  abstain  from  attending  any  meet- 
ing or  assemblage  of  people  called  or  held 
for  lawful  purposes,  or  shall  by  any  means 
attempt  to  compel  or  coerce  any  employe 
into  withdrawal  from  any  lawful  organiza- 
tion or  society. 

§  2157.  Corporations,  and  the  managers, 
superintendents,  overseers,  master  mechan- 
ics, foremen,  officers  and  directors,  and  others 
exercising  authority  for  and  on  behalf  of 
corporations  doing  business  in  this  State, 
shall  be  subject  to  the  provisions  of  section 
2156,  this  article,  and,  upon  conviction  of 
the  violation  of  any  of  its  provisions,  to  the 
punishment  prescribed  by  section  2158. 

§  2158.  Any  person  or  corporation  violat- 
ing any  of  the  provisions  of  section  2150, 
shall,-  upon  conviction,  be  punished  by  a  fine 
of  not  less  than  fifty  dollars  nor  more  than 
one  thousand  dollars,  or  imprisonment  in 
the  county  jail  not  exceeding  six  months,  or 
by  both  such  fine  and  imprisonment. 


46 


MISSOURI. 


Executions  —  R.   S.,   §§   3167,  3180-3183. 


CHAPTER  26. 

Executions. 

Sec.  3167.  Employes  and   laborers   preferred   cred- 
itors. 

3180.  Officers  of  corporations  to  furnish  sher- 

iffs,   etc.,   with  certificate   of    shares, 
etc. 

3181.  Execution,  how  levied,  in  such  cases. 

3183.  Proceedings  when  shares  seized  in  exe- 

cution are  claimed  by  another  party. 

3184.  Officer   shall    return   claim,   with   bond, 

to  the  court,   when. 
3209.  Bill  of  sale  of  stock  in  corporation  to 
be  made;  effect  thereof. 

§  3167.  Hereafter  when  the  property  of  any 
company,  corporation,  firm  or  persons  shall 
be  seized  upon  by  any  process  of  any  court 
of  this  State,  or  when  their  business  shall 
be  suspended  by  the  action  of  creditors,  or  be 
put  into  the  hands  of  a  receiver  or  trustee, 
then  in  all  such  cases  the  debts  owing  to 
laborers  or  servants,  which  have  accrued  by 
reason  of  their  labor  or  employment,  to  an 
amount  not  exceeding  one  hundred  dollars 
to  each  employe,  for  work  or  labor  performed 
within  six  months  next  preceding  the  seizure 
or  transfer  of  such  property,  shall  be  con- 
sidered and  treated  as  preferred  debts,  and 
such  laborers  or  employes  shall  be  preferred 
creditors,  and  shall  be  first  paid  in  full;  and 
if  there  be  not  sufficient  to  pay  them  in  full, 
then  the  same  shall  be  paid  to  them  pro  rata, 
after  paying  costs.  Any  such  laborer  or  ser 
vant  desiring  to  enforce  his  or  her  claim  for 
wages  under  this  chapter  shall  present  a 
statement  under  oath  showing  the  amount 
due  after  allowing  all  just  credits  and  set- 
offs, the  kind  of  work  for  which  such  wages 
are  due,  and  when  performed,  to  the  officer, 
person  or  court  charged  with  such  property, 
within  ten  days  after  the  seizure  thereof 
on  any  execution  or  writ  of  attachment,  or 
within  thirty  days  after  the  same  may  have 
been  placed  in  the  hands  of  any  receiver 
or  trustee;  and  thereupon  it  shall  be  the  duty 
of  the  person  or  court  receiving  such  state- 
ment to  pay  the  amount  of  such  claim  or 
claims  to  the  person  or  persons  entitled 
thereto,  after  first  paying  all  costs  occasioned 
by  the  seizure  of  such  property,  out  of  the 
proceeds  of  the  sale  of  the  property  seized: 
Provided,  That  any  person  interested  may 
contest  any  such  claim  or  claims,  or  any 
pari,  thereof,  by  filing  exceptions  thereto,  sup- 
ported by  affidavit,  with  the  officer  having 
the  custody  of  such  property;  and  thereupon 
the  claimant  shall  be  required  to  reduce  his 
claim  to  judgment  before  some  court  hav- 
ing jurisdiction  thereof  before  any  part 
thereof  shall  be  paid. 

See  §  1006,  and  cross-references. 

[Section  applied  and  construed.  Holland  v.  De- 
priest,  56  Mo.  App.  514.] 

§  3180.  When  an  execution  shall  be  issued 
against  any  person,  being  the  owner  of  any 
shares  or  stock  in  any  bank,  insurance  com- 
pany or  other  corporation,  it  shall  be  the 
duty  of  the  cashier,  secretary  or  chief  clerk 


of  such  bank,  insurance  company  or  other 
corporation,  upon  the  request  of  the  officer 
having  such  execution,  to  furnish  him  with 
a  certificate,  .under  his  hand,  stating  the 
number  of  rights  or  shares  the  defendant 
holds  in  the  stock  of  such  bank,  company  or 
corporation,  with  the  incumbrance  thereon. 

See  §  971,  subd.  2,  and  cross-references.  Pen- 
alty on  chief  officer.     §  9156. 

[Franchise  of  corporation  not  subject  to  levy 
and  sale  under  execution.  St.ewart  v.  Jones,  40 
Mo.  140.  Above  section  construed.  Banking  Co. 
v.  Bank,  113  Mo.  17;  s.  c,  20  S.  W.  Rep.  690; 
Smith  v.  Mining  Co.,  47  Mo.  App.  415.] 

§  3181.  The  officer  upon  obtaining  such  in- 
formation, or  in  any  other  manner,  may 
make  a  levy  of  such  execution  on  such 
rights  or  shares  by  leaving  a  true  copy  of 
such  writ  with  the  cashier,  secretary  or  chief 
clerk;  and  if  there  be  no  such  officer,  then 
with  some  officer  of  such  bank,  association, 
joint-stock  company  or  corporation,  with  an 
attested  certificate  by  the  officer  making  i  the 
levy  that  he  levies  upon  and  takes  such 
rights  and  shares  to  satisfy  such  execution. 

Shares  subject  to  attachment.     §  385. 

§  3183.  When  personal  property,  or  any 
shares  in  any  bank,  association,  joint-stock 
company  or  corporation,  or  other  effects, 
shall  be  seized  by  virtue  of  any  execution, 
and  any  person  other  than  the  debtor  in  the 
execution  shall,  in  writing,  verified  by  aflv 
davit  of  himself  or  some  credible  nerson 
claim  such  property,  or  any  part  thereof, 
and  shall  in  such  claim  set  forth  the  right, 
title  or  interest  of  such  claimant  in  and  to 
such  property,  or  any  part  thereof,  and  de- 
liver such  written  claim  to  the  officer  mak- 
ing such  seizure,  such  officer  shall  at  once 
deliver  a  copy  of  such  written  claim  to  the 
execution  creditor  or  his  attorney  of  record; 
and  if  such  execution  creditor  shall  fail, 
within  a  reasonable  time  thereafter,  to  exe- 
cute and  deliver  or  tender  to  such  officer  a 
bond,  payable  to  the  State  of  Missouri,  with 
one  or  more  sufficient  sureties,  residents  of 
the  county,  to  be  approved  by  the  officer, 
conditioned  to  indemnify  such  officer  and 
claimant  against  all  damages  and  costs  that 
may  accrue  to  such  officer,  or  to  such  claim- 
ant, by  reason  of  the  seizure  and  sale  of 
such  property,  the  officer  shall  abandon  such 
levy  and  release  the  property  to  the  claimant. 
If  the  execution  creditor  shall  execute  and 
deliver  such  bond  to  the  officer,  the  claimant 
may,  at  any  time  before  the  sale  of  the  prop- 
erty, take  possession  thereof,  upon  executing 
and  delivering  to  the  officer  a  bond,  with 
one  or  more  sufficient  sureties,  resident  of 
the  county,  to  be  approved  by  him,  payable 
to  the  State  of  Missouri,  and  conditioned 
that  the  property  shall  be  safely  kept  and 
preserved  from  damage,  and  be  forthcoming 
when  and  where  the  court  shall  direct,  and 
for  the  payment  of  all  costs  that  shall  in 
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the  matter  of  such  claim  be  adjudged  against 
the  claimant.  Such  bonds  may  be  sued  on, 
at  the  instance  of  any  person  injured,  in 
the  name  of  the  State,  to  the  use  of  such 
person,  for  any  breach  of  the  condition  of 
such  bonds;  and  the  damage  which  such 
person  shall  sustain  shall  be  recovered 
thereon,  if  the  execution  creditor  shall  give 
bond,  as  above  provided. 
See  §  971,  subd.  2,  and  cross-references. 

§  3184.  The  officer  shall  return  the  claim, 
and  such  bond  or  bonds  as  shall  have  been 
taken  by  him,  to  the  court  to  which  the  exe- 
cution may  be  returnable,  on  or  before  the 
first  day  of  the  next  term  thereof,  and  the 
•clerk  shall  enter  the  matter  upon  the  docket, 
as  near  as  may  be,  as  civil  cases  are  dock- 
eted, and  the  matter  shall,  unless  continued 
for  cause,  be  tried  at  the  term  at  which  the 
<llaim  is  returned.  The  execution  creditor 
shall  answer  or  demur  to  the  claim  returned 
by  the  officer  on  or  before  the  second  day 
of  the  term,  and  the  claimant  may  reply  to 
the  answer  within  such  time  as  may  be  di- 
rected by  the  court;  and  all  proceedings  in 
relation  to  such  claim  shall  be  governed,  as 
far  as  practicable,  by  the  law  relating  to 
pleadings  and  practice  in  civil  actions.  If 
the  execution  creditor  shall  fail  to  answer  or 
demur,  as  herein  provided,  or  the  judgment 
shall  be  in  favor  of  the  claimant,  the  court 
shall  by  its  order  direct  the  officer  to  re 
lease  such  property  to  the  claimant,  and 
shall  enter  judgment  for  costs  against  the 
execution  creditor  and  his  sureties.  If  the 
judgment  shall  be  for  the  execution  creditor 
it  shall  be  against  the  claimant  and  his  sure- 
ties in  like  manner,  and  the  court  shall  order 
the  property  sold,  and  a  certified  copy  of 
such  order  shall  be  delivered  to  the  officer, 
and  shall  have  the  force  and  effect  of  and 
be  proceeded  upon  as  special  execution. 

[See  Lloyd  v.  Tracy,  53  Mo.  App.  178;  State  v. 
Durant,  id.  495.] 

§  3209.  When  any  rights  or  shares  of  stock 
In  any  bank,  association,  joint-stock  company 
or  corporation  shall  be  sold,  the  officer  mak- 
ing such  sale  shall  execute  an  instrument  in 
Writing,  reciting  the  sale  and  payment  of 
the  consideration,  and  conveying  to  the  pur- 
chaser such  rights  and  shares,  and  shall  also 
leave  with  the  cashier,  secretary  or  chief 
clerk,  or,  if  there  be  none,  with  any  other 
officer  of  such  bank,  association,  joint-stock 
company  or  corporation,  a  copy  of  the  execu- 
tion and  his  return  thereon;  and  the  pur- 
chaser shall  thereupon  be  entitled  to  all  divi- 
dends and  stock,  and  to  the  same  privileges 
as  a  member  of  such  company  or  corporation 
as  such  debtor  was  entitled  to. 

See  §  971,  subd.  2,  and  cross-references. 

[The  purchaser  at  execution  sale  under  above 
section  is  entitled  to  all  the  privileges  of  the 
debtor  stockholder,  whether  the  company  chooses 
to  recognize  him  or  not.     Kahn  v.  Bank,  70  Mo. 
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CHAPTER  33. 

Garnishments. 

Sec.  3437.  Notice  of  garnishment,   how  served  on 
corporation. 

§  3437.  Notice  of  garnishment  shall  be 
served  on  a  corporation  in  writing,  by  de- 
livering such  notice,  or  a  copy  thereof,  to 
the  president,  secretary,  treasurer,  cashier  or 
other  chief  or  managing  officer  of  such  cor- 
poration: Provided,  Such  notice  may  be 
served  on  railroad  corporations  by  deliver- 
ing the  same,  or  a  copy  thereof,  to  the  near- 
est station  or  freight  agent  of  such  corpora- 
tion, in  the  county  in  which  the  cause  of 
action  is  pending. 

See  §  971,  subd.  2,  and  cross-references. 

[Service  on  railroad  company  must  be  upon  "  the 
station  or  freight  agent."  werries  v.  R.  E.  Co., 
19  Mo.  App.  398;  Haley  v.  E.  E.  Co.,  80  id.  112; 
Mangold  v.  Dooley,  89  id.  Ill;  s.  c,  1  S.  W.  Eep. 
126.  Service  on  foreign  insurance  company.  Gates 
v.  Tusten,  89  Mo.  13;  s.  c,  14  S.  W.  Eep.  827.  Ob- 
jection on  ground  of  defective  service  may  be 
made  by  garnishee,  even  after  the  general  ap- 
pearance and  filing  of  answer.  Fletcher  v.  Wear, 
81  Mo.  524.  The  return  should  show  that  the 
officer  had  attached  the  property  or  evidence  of 
debt  "  in  his  hands."  Norvell  v.  Porter,  62  Mo. 
310;  Fletcher  v.  Wear,  supra;  Connor  v.  Pope,  18 
Mo.  App.  86.  But  such  return  should  be  indorsed 
on  the  writ,  not  upon  the  notice  of  garnishment. 
Todd  v.  Ey.  Co.,  33  Mo.  App.  112.] 

CHAPTER  52. 

Mortgages  and  Deeds  of  Trust. 

Sec.  4372.  Foreign  corporation  not  to  act  as  trus- 
tee, when. 

§  4372.  No  foreign  corporation  or  individual 
shall  act  as  trustee  in  any  deed  of  trust  or 
other  conveyance  hereafter  made  by  any 
person,  firm  or  corporation,  whereby  any 
property,  real  or  personal,  situate  or  being 
in  this  State,  is  hereafter  conveyed  in  trust 
for  any  purpose  whatever,  unless  in  such 
conveyance  there  shall  be  named  as  co- 
trustee a  corporation  organized  under  the 
laws  of  this  State,  and  having  power  to  act 
as  trustee  and  execute  trusts,  or  an  individ- 
ual citizen  of  the  State  of  Missouri.  No 
suit  shall  be  brought  to  foreclose  any  such 
deed  of  trust,  unless  a  resident  trustee  shall 
be  a  party  plaintiff. 

CHAPTER  55. 

Quo  Warranto. 

Sec.  4457.  Information  to  be  exhibited,  when;  by 
whom. 

4458.  Proceeding  in,  how  governed. 

4459.  An     information     may     be     exhibited 

against  several  persons,  when. 

4460.  Defendant  shall  appear  and  answer  at 

same  term. 

4461.  Judgment. 

4462.  The  court  may  fix  time  for  pleading. 

§  4457.  In  case  any  person  shall  usurp, 
intrude  into  or  unlawfully  hold  or  execute 
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any  office  or  franchise,  the  attorney-general 
of  the  State,  or  any  circuit  or  prosecuting 
attorney  of  the  county  in  which  the  action 
is  commenced,  shall  exhibit  to  the  circuit 
court,  or  other  court  having  concurrent  juris- 
diction therewith  in  civil  cases,  an  informa- 
tion in  the  nature  of  a  quo  warranto,  at  the 
relation  of  any  person  desiring  to  prosecute 
the  same;  and  when  such  information  has 
been  filed  and  proceedings  have  been  com- 
menced, the  same  shall  not  be  dismissed  or 
discontinued  without  the  consent  of  the  per- 
son named  therein  as  the  relator;  but  such 
relator  shall  have  the  right  to  prosecute  the 
same  to  final  judgment,  either  by  himself  or 
by  attorney     *     *     *. 

See  §  971,  subd.  2,  and  cross-references.  Con- 
tested corporate  elections.  §  973.  See  note  on 
general  powers,  under  §  971. 

[An  action  of  quo  warranto  is  one  at  law,  and 
the  finding  of  fact,  if  supported  by  substantial 
evidence,  Is  conclusive  upon  an  appellate  court. 
State  v.  Alt,  26  Mo.  App.  673.  And  in  absence 
of  statutory  provision  Is  governed  by  the  com- 
mon law.     State  v.  Townsley,  56  Mo.  107. 

Violation  of  charter  cannot  be  taken  advantage 
of  collaterally,  but  on  a  direct  proceeding  only. 
Bank  v.  Merchants,  10  Mo.  123. 

Action  of  quo  warranto  instituted  against  cor- 
poration admits  corporate  existence,  and  does  not 
lie  when  corporation  is  not  charged  with  misuser 
or  nonuser  of  franchises,  nor  with  usurpation  of 
franchises  granted  to  it.  State  v.  Road  Co.,  37 
Mo.  App.  496. 

Attorney-general  or  circuit  attorney  Is  proper 
person  to  institute  proceedings  by  quo  warranto 
against  corporation,  for  misappropriation  of  funds; 
to  charge  attorney-general  or  circuit  attorney  with 
this  duty,  written  complaint  should  be  made  to 
him  by  some  creditable  person  required  by  the 
statute.  Tyree  v.  Bingham,  100  Mo.  451;  s.  c,  IS 
S.  W.   Rep.  952. 

Corporation  by  omitting  to  perform  a  duty  Im- 
posed by  its  charter  does  not  Ipso  facto  cease  to 
be  a  corporation,  but  exposes  itself  to  being  de- 
prived of  its  corporate  character  and  franchises 
by  a   quo  warranto  proceeding  instituted  by  the 

Stw£'     F<SLa7-  R-  E-  Co-  52  Mo-  App.  439. 

Where  State  assails  a  corporation  by  quo  war- 
ranto for  illegal  acts,  it  must  charge  and  prove 
the  abuse  or  misuse  of  its  franchise  relied  upon 

arc"3 270fSf0welRerpe-  36S6tate  T"  Talb0t>  m  Mo" 

t„PJ^eainf?  ln.  e9u.ity  ls  not  tne  Proper  remedy 
to  enforce  the  forfeiture  of  a  franchise.  State 
ex  rel.  v  Ry.  Co.,  41  S.  W.  Rep.  955. 
=,,^i„  /,ormation  aSaInst  a  corporation  held  to 
sufficiently  charge  that  the  acts  constituting  the 
m  ^el  werf  ies'gnedly  done.  State  ex  rel 
v.  Equitable  L.  &  I.  Co.,  41  S.  W.  Rep.  916. 
foS,™  warranto  for  usurping  corporate  powers 
Is  properly  brought  against  the  officers  of  such 
corporation  as  Individuals.  State  ex  rel  » 
Fleming,  44  S.  W.  Rep.  758  T- 

,<,B£rden  of  P.roof  ,s  on  tne  defendant  In  quo  war- 
ranto proceedings  to  show  a  compliance  with  the 
f^olen^T\°Vbe,  law  relative  to  thl  payment 
™L^  p«al  stoek  prlor  t0  tne  organization  of  the 
A$£"LtIon  as  r,e9uIred  by  statute.  State  ex  rel 
Attorney-General  v.  Hogan,  63  S.  W.  Rep   378] 

I i  4458.  The  relator  shall  be  named  as  such 
m  the  information  against  such  person  usurp 
ing,  intruding  into  or  unlawfully  holding 
or  executing  any  such  office  or  franchise 
and  shall  proceed  thereon  in  such  manner 
as  is  usual  in  cases  of  information  in  the 
nature  of  a  quo  warranto. 


§  4459.  If  it  shall  appear  to  such  court  that 
the  several  rights  of  divers  persons  to  the 
same  office  or  franchise  may  properly  be  de- 
termined on  one  information,  the  said  court 
may  give  leave  to  exhibit  one  information 
against  several  persons,  to  try  their  respect- 
ive rights  to  such  office  or  franchise. 

§  4460.  Such  person,  against  whom  an  in- 
formation in  the  nature  of  a  quo  warranto 
shall  be  prosecuted,  shall  appear  and  answer 
at  the  same  term  in  which  the  same  informa- 
tion shall  be  filed,  unless  the  court  shall  give 
further  time;  and  such  person  prosecuting 
such  information  shall  proceed  thereupon 
with  the  most  convenient  speed. 

§  4461.  In  case  any  person,  agadnst  whom 
any  such  information  in  the  nature  of  a 
quo  warranto  shall  be  prosecuted,  shall  be 
adjudged  guilty  of  any  usurpation  of,  or  in- 
trusion into,  or  unlawfuly  holding  and  exe- 
cuting any  office  or  franchise,  it  may  be  law- 
ful for  the  court  as  well  to  give  judgment 
of  ouster  against  such  person  from  any  of 
the  said  offices  or  franchises,  as  to  fine  such 
person  for  his  usurpation  of,  intruding  into 
or  unlawfully  holding  and  executing  any 
such  office  or  franchise,  and  to  give  judgment 
that  the  relator  in  such  information  named 
shall  recover  his  costs  of  such  prosecution; 
and  if  judgment  shall  be  given  for  the  de- 
fendant in  such  information,  he  shall  re- 
cover his  costs  against  such  relator. 

i  4462.  The  court  in  which  any  information 
shall  be  exhibited  shall  allow  to  the  relator 
and  the  defendant  such  convenient  time  to 
answer,  reply  or  demur,  as  shall  seem  just 
and  reasonable. 

[Quo  warranto  in  this  State  ls  essentially  a 
civil  action,  and  Is  subject  to  the  rules  governing 
pleading  in  civil  cases.  State  v.  Kupferie,  44  Mo. 
154;  State  v.  Steers,  id.  223.J 

CHAPTER  68. 

Aliens. 

Sec.  4764.  Unlawful  for  corporation  to  own  real  es- 
tate, when. 

4765.  Corporation  or  association  not  to  acquire 

or  hold  real  estate,   except  ln  certain 
instances. 

4766.  Property   to  be  forfeited  to  state    for 

violation  of  chapter,  etc. 

§  4764.  It  shall  be  unlawful  for  any 
*  *  *  corporation  not  created  by  or  under 
the  laws  of  the  United  States  or  of  some 
State  or  territory  of  the  United  States,  to 
hereafter  acquire,  hold  or  own  real  estate 
so  hereafter  acquired,  or  any  interest 
therein,  in  this  State,  except  such  as  may 
be  acquired  by  inheritance  or  in  good  faith 
in  the  ordinary  course  of  justice  in  the  col- 
lection of  debts:  Provided,  That  the  prohi- 
bition of  this  section  shall  not  apply  to  cases 
in  which  the  right  to  hold  or  dispose  of 
lands  in  the  United  States  is  secured  by  ex- 
isting treaties  to  the  citizens  or  subjects  of 
foreign  countries;  which  rights,  so  far  as 
they  may  exist  by  force  of  any  such  treaty, 
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shall  continue  to    exist    so    long    as    such 
treaties  are  in  force,  and  no  longer. 

§  4765.  No  corporation  or  association  more 
than  twenty  per  centum  of  the  stock  of  which 
is  or  may  be  owned  by  any  person  or  per- 
sons, corporation  or  corporations,  association 
or  associations,  not  citizens  of  the  United 
States,  shall  hereafter  acquire  or  hold  or 
own  any  real  estate  hereafter  acquired  in 
this  State:  Provided,  That  nothing  contained 
in  this  act  shall  be  construed  to  forbid  any 
person  or  corporation  from  acquiring  an  in 
terest  in  any  real  estate  in  this  State  as 
cestui  que  trust  or  mortgagee  in  any  deed  of 
trust  or  mortgage  taken  in  good  faith  to  se- 
cure the  repayment  of  any  money  lent  upon 
such  real  estate  and  interest  thereon  nor  as 
assignee  of  such  cestui  que  trust  or  mort- 
gagee, nor  to  prevent  the  person  or  corpora- 
tion lending  such  money  or  becoming  such 
assignee  from  purchasing  such  real  estate  at 
its  sale  upon  foreclosure  of  said  deed  of  trust 
or  mortgage  when  the  amount  for  which 
such  property  is  sold  at  said  sale  does  not 
exceed  the  amount  due  under  said  deed  of 
trust  or  mortgage  at  the  time  of  such  sale 
and  the  costs  of  such  foreclosure:  Provided 
however,  That  all  right,  title  or  interest  ac- 
quired by  such  person  or  corporation  at  such 
sale  or  foreclosure  shall  be  forfeited  to  the 
State  of  Missouri  unless  such  person  or  cor- 
poration shall  in  good  faith  sell  all  of  such 
right,  title  and  interest  to  a  citizen  of  the 
United  States  within  five  years  after  the 
person  or  corporation  so  purchasing  at  such 
sale  or  foreclosure  shall  have  held  the  pos- 
session of  such  real  estate  according  to  the 
interest  purchased  or  acquired  by  him  or  it 
at  such  sale  or  foreclosure. 

§  4766.  All  property  acquired,  held  or 
owned  in  violation  of  the  provisions  of  this 
act  shall  be  forfeited  to  the  State  of  Missouri, 
and  it  shall  be  the  duty  of  the  attorney-, 
general,  or  circuit  or  prosecuting  attorney 
of  the  proper  city  or  county,  to  enforce  every 
such  forfeiture  by  bill  in  equity  or  other 
proper  process.  And  in  any  suit  or  proceed- 
ing that  may  be  commenced  to  enforce  the 
provisions  of  this  act,  it  shall  be  the  duty  of 
the  court  to  determine  the  very  right  of  the 
matter,  without  regard  to  matters  of  form, 
joinder  of  parties,  multifarianness  [multi- 
fariousness], or  other  matters  not  affecting 
the  substantial  rights,  either  of  the  State  or 
of  the  parties  concerned,  in  any  such  pro 
ceeding  arising  out  of  the  matters  in  this 
act  mentioned. 

CHAPTER  87. 

Common  Carriers. 

Sec.  6222.  Liabilities  of. 

§  5222.  Whenever  any  property  is  received 
by  a  common  carrier  to  be  transferred  fron 
one  place  to  another,  within  or  without  this 
State,  or  when  a  railroad  or  other  transporta- 


tion company  issues  receipts  or  bills  of  lad- 
ing in  this  State,  the  common  carrier,  rail- 
road or  transportation  company  issuing  such 
bill  of  lading  shall  be  liable  for  any  loss, 
damage  or  injury  to  such  property,  caused 
by  its  negligence  or  the  negligence  of  any 
other  common  carrier,  railroad  or  transporta- 
tion company  to  which  such  property  may 
be  delivered,  or  over  whose  line  such  prop- 
erty may  pass;  and  the  common  carrier,  rail- 
road or  transportation  company  issuing  any 
such  receipt  or  bill  of  lading  shall  be  entitled 
to  recover,  in  a  proper  action,  the  amount  of 
any  loss,  damage  or  injury  it  may  be  re- 
quired to  pay  to  the  owner  of  such  property, 
from  the  common  carrier,  railroad  or  trans- 
portation company,  though  whose  negli- 
gence the  loss,  damage  or  injury  may  be 
sustained. 

[All  persons  engaged  In  the  carriage  of  goods, 
for  hire  are  common  carriers.  Kirby  v.  Express 
Co.,  2  Mo.  App.  369. 

A  ferryman  is  a  common  carrier,  and  liable  not 
only  for  gross  negligence  but.  for  all  losses,  ex- 
cept such  as  are  occasioned  by  the  act  of  the 
person  employing  him,  the  act  of  God,  or  enemies 
of  the  country.     Pomeroy  v.  Donaldson,  5  Mo.  36. 

Carrier's  liability  under  this  chapter  for  neg- 
ligence of  connecting  carrier  cannot  be  limited  by 
contract.  Heil  v.  Ry.  Co.,  16  Mo.  App.  363;  Cray- 
croft  v.  E.  E.  Co.,  18  id.  487;  Orr  v.  E.  E.  Co., 
21  id.  333. 

Such  liability  does  not  exist  when  neither  line 
is  in  this  State.  Goldsmith  v.  E.  E.  Co.,  12  Mo. 
App.  479. 

To  recover  under  this  section  from  receiving 
carrier  for  loss  beyond  its  terminus  a  contract 
expressed  or  implied  to  convey  such  terminus  is 
necessary;  and  authority  of  local  agent  to  make 
such  contract  will  not  be  presumed;  but  author- 
ity of  general  agent  will  be  presumed.  Turner 
v.  E.  E.  Co.,  20  Mo.  App.  632;  Orr  v.  E.  E.  Co., 
21  id.  333;  Grover  v.  Ey.  Co.,  70  Mo.  672. 

Carrier  may,  by  special  contract,  limit  its  lia- 
bility. Eice  v.  Ey.  Co.,  63  Mo.  314;  Ball  v.  Ey. 
Co.,  83  id.  574;  Ry.  Co.  v.  Cleary,  77  id.  637. 

A  common  carrier  cannot  exempt  himself  from 
the  consequences  of  his  negligence.  Eead  v.  E.  R. 
Co.,  60  Mo.  199;  Rice  v.  Ry.  Co.,  63  id.  314;  Clark 
v.  Ry.  Co.,  64  Id.  440;  Sturgeon  v.  Ry.  Co.,  65  id. 
569;  Dawson  v.  R.  R.  Co.,  79  id.  296;  Tibby  v. 
Ry.  Co.,  82  id.  292;  McFadden  v.  Ey.  Co.,  92  Id. 
343;  s.  c,  4  S.  W.  Eep.  689. 

A  stipulation  in  a  contract  placing  a  limited 
valuation  on  the  property  shipped  shall  not,  in 
case  of  Its  loss  by  default  of  the  carrier,  when 
not  made  In  consideration  of  special  or  reduced 
rates  of  shipment,  be  binding  on  the  shipper 
McFadden  v.  Ey.  Co.,  92  Mo.  344;  s.  c,  4  S  W 
Rep.  689. 

Such  contract,  in  the  absence  of  fraud  or  mis- 
take, binding,  though  embraced  in  the  bill  of  lad- 
ing or  receipt  only.  O'Bryan  v.  Kinney,  74  Mo 
125;  Ey.  Co.  v.  Cleary,  77  id.  634. 

A  carrier  may  stipulate  for  a  limitation  of  his 
responsibility  so  far  as  he  is  an  insurer  against 
losses  by  mistake  or  accident;  but  he  cannot 
exempt  himself  from  losses  caused  by  a  neglect 
of  that  degree  of  diligence  which  the  law  casts 
upon  him  or  his  character  of  bailee.  Levering  v. 
Ins.  Co.,  42  Mo.  88.  Limitation  must  be  reason- 
able. McFadden  v.  Ey.  Co.,  92  Mo.  344-  s  c  4 
S.  W.  Eep.  689.] 

AETICLE  XVII.  FACTOET  INSPECTION  IN 
CITIES  WITH  5,000  INHABITANTS  OE 
MOEE. 

Sec.  6431.  Factory  inspectors  In  certain  cities:  ap- 
pointment, duties,  deputies,  etc. 

6432.  Accidents  to  be  reported. 

6433.  Belting,  etc.,  to  be  guarded. 
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Bee.  6434. 


6435. 
6436. 
6437. 

6438. 
6439. 
6440. 
6441. 
6442. 
6443. 
6444. 
6445. 
6446. 

6447. 

6448. 

6449. 
6450. 

6451. 

6452. 
6453. 
6454. 
6455. 

6456. 


Minor  or  woman  not  to  clean  or  work 
in  certain  places  about  moving  ma- 
chinery. 

Hatchways,  etc.,  to  be  guarded. 

Fire  escapes. 

Doors  to  open  outward,  not  to  be  bolted, 
when. 

Lime  —  washed  or  painted,   when. 

Explosives  not  to  be  placed  near  egress. 

Washrooms  for  women. 

Separate  water-closets. 

Ventilation. 

Seats  for  women. 

Smoke  fans,  when. 

Overcrowding  prohibited. 

What  deemed  violation  of  article;  In- 
spector may  intervene,  when. 

Scaffolding,  warning  to  those  near  build- 
ing. 

Platforms,  etc.,  of  railways  to  be  ar- 
ranged with  view  to  safety. 

Notification  of  occupancy  of  factory. 

Violation  of  article  a  misdemeanor; 
fines. 

Proceedings  against  whom  were  vio- 
lated by  corporation. 

Fines,   where  paid. 

Duty   of  prosecuting   attorney. 

What  acts  repealed. 

Prosecution  where  violation  of  other 
laws. 

Duties  of  assistant  inspectors. 


§  6431.  It  is  hereby  made  the  duty  of  the 
public  authorities  of  each  city  in  this  State, 
with  a  population  of  five  thousand  inhabit- 
ants or  more,  to  appoint  an  inspector,  with 
deputies,  where  the  same  are  necessary,  to  be 
paid  by  the  cities  such  reasonable  compensa 
tion  as  may  be  prescribed  by  ordinance 
whose  duty  it  shall  be  to  make  frequent  in 
spections  of  all  factories  employing  exceed 
ing  ten  persons,  and  said  inspectors  may  per 
form  such  duties  as  may  be  prescribed  by 
ordinance,  and  shall  make  semi-annual  re- 
ports to  the  State  labor  commissioner,  and 
shall  also  cause  any  violation  of  the  provi- 
sions of  this  act  to  be  brought  to  the  atten- 
tion of  the  grand  juries  of  their  respective 
counties.  The  duties  by  this  section  devolved 
upon  an  inspector  may,  under  such  regula- 
tions as  may  be  prescribed  by  ordinance,  be 
performed  by  any  city  officer  designated  by 
ordinance  of  such  city  for  the  purpose. 

§  6432.  All  accidents  in  manufacturing, 
mechanical,  mercantile  or  other  establish- 
ments or  places  within  this  State  where  labor 
is  employed,  which  prevent  the  injured  per- 
son or  persons  from  returning  to  work  within 
two  (2)  weeks  after  the  injury,  or  which  re 
suit  in  death,  shall  be  reported  by  the  person 
in  charge  of  such  establishment  or  place  to 
the  commissioner  of  labor,  or  deputy  in- 
spector, or  one  of  the  assistant  inspectors 
provided  for  by  this  act,  and  also  to  the  city 
or  county  physician,  when  there  be  such  an 
officer,  which  notice  may  be  given  by  mail. 

§  6433.  The  belting,  shafting,  gearing  and 
drums,  in  all  manufacturing,  mechanical  and 
other  establishments  in  this  State,  when  so 
placed  as  to  be  dangerous  to  persons  em 
ployed  therein  or  thereabouts  while  engaged 
in  their  ordinary  duties,  shall  be  safely  and 
securely  guarded  when  possible;  if  not  pos 


sible,  then  notice  of  its  danger  shall  be  con- 
spicuously posted  in  such  establishments. 

§  6434.  Xo  minor  or  women  shall  be  re- 
quired to  clean  any  part  of  the  mill,  gearing 
or  machinery  in  any  such  establishment  in 
this  State,  while  the  same  is  in  motion,  or 
worked  between  fixed  or  traversing  parts  of 
any  machine,  while  it  is  in  motion  by  the 
action  of  steam,  water  or  other  mechanical 
power. 

§  6435.  The  openings  of  all  hatchways,  ele- 
vators and  well  holes  upon  every  floor  of 
every  manufacturing,  mechanical  or  mercan- 
tile or  public  building  in  this  State,  shall  be 
protected  by  good  and  sufficient  trapi-doors 
or  self-closing  hatches  or  safety  catches,  or 
strong  guard-rails  at  least  three  feet  high, 
and  all  due  diligence  shal?  be  used  to  keep 
such  trap-doors  closed  at  all  times,  except 
when  in  actual  use  by  the  occupant  of  the 
building  having  the  use  and  control  of  the 
same. 

§  6436.  All  manufacturing,  mecnanieal, 
mercantile  or  other  establishments  in  this 
State,  of  two  or  more  stories  in  height,  in 
which  twenty  or  more  persons  are  employed 
above  the  first  floor  thereof,  shall  be  provided 
with  at  least  one  or  more  outside  iron  fire- 
escapes.  For  every  twenty  persons  em- 
ployed on  every  floor  above  the  second  floor 
of  such  establishment,  there  shall  be  one  rope 
or  portable  fire-escape,  and  each  story  shall 
be  amply  supplied  with  means  for  extin- 
guishing fire. 

§  6437.  In  all  such  establishments  the  main 
doors,  both  inside  and  outside,  shall  open 
outwardly,  when  the  inspector,  in  writing  so 
directs;  and  no  outside  or  inside  door  of  any 
building  wherein  labor  is  employed  shall 
be  so  locked,  bolted  or  otherwise  fast- 
ened during  the  hours  of  labor  as  to  prevent 
egress. 

§  6438.  Every  factory  and  workshop  in  this 
State  where  women  and  children  are  em- 
ployed, and  where  dusty  work  is  carried  on, 
shall  be  lime-washed  or  painted  at  least  once 
in  every  twelve  months. 

§  6439.  No  explosive  or  inflammable  com- 
pound shall  be  used  in  any  establishment  in 
this  State  where  labor  is  employed,  in  such 
place  or  manner  as  to  obstruct  or  render 
hazardous  the  egress  of  operatives  in  case  of 
fire. 

§  6440.  In  every  factory,  workshop,  or 
other  establishment  in  this  State  where  girls 
or  women  are  employed,  where  unclean  work 
of  any  kind  has  to  be  performed,  suitable 
places  shall  be  provided  for  such  girls  or 
women  to  wash  and  dress,  and  stairs  in  use 
by  female  employes  shall  in  all  such  estab- 
lishments be  properly  screened. 

§  6441.  Separate  water-closets  shall  be  pro- 
vided for  the  use  of  employes  of  either  sex 
in  manufacturing,  mechanical,  mercantile 
gad  other  establishments  in  this  State  where 
persons  of  both  sexes  are  employed. 

§  6442.  All  manufacturing,  mechanical, 
mercantile  and  other  establishments  in  this 
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State  shall  be  so  ventilated    as    to    render 
harmless  all  impurities,  as  near  as  may  be. 

§  6443.  In  every  manufacturing,  mechani 
cal,  mercantile  and  other  establishment  in 
this  State  wherein  girls  or  women  are  em- 
ployed, there  shall  be  provided  and  conven- 
iently located  seats  sufficient  to  comfortably 
seat  such  girls  or  women,  and  during  such 
times  as  such  girls  or  women  are  not  neces- 
sarily required  by  their  duties  to  be  upon 
their  feet,  they  shall  be  allowed  to  occupy 
the  seats  provided. 

§  6444.  (As  amended  March  9,  1897.)  In  all 
establishments  in  this  State  wherein  labor 
is  employed,  where  any  process  is  carried  on 
by  which  dust  or  smoke  is  generated,  any 
one  of  the  inspectors  provided  for  in  this  act, 
or  the  labor  commissioner  or  his  deputies, 
shall  have  the  power  and  authority  to  order 
that  a  fan  or  some  other  contrivance  be  put 
in  to  prevent  the  inhalation  of  such  dust  or 
smoke  by  employes. 

§  6446.  Where,  in  the  opinion  of  the  com- 
missioner of  labor,  any  establishment  where- 
in labor  is  employed  is  so  overcrowded  with 
employes  as  to  endanger  health  or  safety, 
the  commissioner  of  labor,  when  supported 
in  his  opinion  by  the  opinion  of  some  reputa 
ble  physician,  shall  be  authorized  and  em- 
powered to  prohibit  such  overcrowding. 

§  6446.  Whenever  the  commissioner  of 
labor,  or  assistant  inspector,  finds  that  the 
heating,  lighting,  ventilating,  or  sanitary  ar- 
rangements of  any  establishment  where  labor 
is  employed,  is  such  as  to  be  dangerous  to 
the  health  or  safety  of  employes  therein  or 
thereat,  or  the  means  of  egress,  in  case  of 
fire  or  other  disaster,  are  not  sufficient,  or 
that  the  building,  or  any  part  thereof,  is  un- 
safe, or  that  the  belting,  shafting,  gearing, 
elevators,  drums  or  other  machinery,  are  lo- 
cated so  as  to  be  dangerous  to  employes,  and 
not  sufficiently  guarded,  or  that  the  vats, 
pans,  ladles  or  structures  filled  with  molten 
or  hot  liquid,  or  any  furnace,  be  not  suffi- 
ciently surrounded  with  proper  safeguards, 
or  the  platforms,  passage-ways  and  other 
arrangements  around,  in  or  about  any  rail 
road  yard  or  switch  be  such  as  to  probably 
lead  to  injury  or  accident  to  those  employed 
in,  around  or  about  any  such  establishment 
or  place,  the  inspector  or  assistant  inspector 
shall  at  once  notify  the  person  or  persons  in 
charge  of  such  establishment  or  place  to 
make  the  alterations  or  additions  necessary 
within  thirty  days;  and  if  such  alterations 
or  additions  be  not  made  within  thirty  days 
from  the  date  of  such  notice,  or  within  such 
time  as  said  alterations  could  be  made  with 
proper  diligence,  then  such  failure  to  make 
such  alterations  shall  be  deemed  a  violation 
of  this  act. 

§  6447.  All  scaffolds  or  structures  used  in 
or  for  the  erection,  repairing  or  taking  down 
of  any  kind  of  building  shall  be  well  and 
safely  supported,  and  of  sufficient  width, 
and  so  secured  as  to  insure  the  safety  of  per- 
sons working  thereon,  or  passing  under  or 


about  the  same,  against  the  falling  thereof, 
or  the  falling  of  such  materials  or  articles 
as  may  be  used,  placed  or  deposited  thereon. 
All  persons  engaged  in  the  erection,  repair- 
ing or  taking  down  of  any  kind  of  building 
shall  exercise  due  caution  and  care  so  as  to 
prevent  injury  or  accident  to  those  at  work 
or  near  by. 

§  6448.  All  platforms,  passage-ways,  steps, 
flag  offices  and  other  structures  or  arrange- 
ments in  and  around  all  railroad  yards, 
switches,  round-houses,  switch  offices,  freight 
houses  and  passenger  depots  shall  be  located, 
placed  and  arranged  so  as  to  insure,  as  far 
as  possible,  the  safety  of  employes  from  in- 
jury or  accident. 

§  6449.  Within  one  month  after  the  occu- 
pancy of  any  factory,  workshop  or  mill,  the 
occupant  shall  notify  the  inspector,  in  writ- 
ing, of  such  occupancy. 

§  6450.  Any  person  or  persons,  firm  or  cor- 
poration, being  the  owner,  agent,  lessee  or 
occupant  of  any  manufacturing,  mechanical, 
mercantile  or  other  establishment,  business 
or  calling  in  this  State  to  'Which  this  act  ap- 
plies, or  any  employe  therein  or  thereat,  who 
shall  violate,  or  aid  or  abet  in  violating,  any 
of  the  provisions  of  this  act,  shall  be  deemed 
guilty  of  a  misdemeanor,  and,  upon  convic- 
tion in  any  court  of  competent  jurisdiction 
in  this  State,  be  fined  for  the  first  offense 
not  less  than  twenty-five  dollars  nor  more 
than  two  hundred  dollars,  and  for  each  sub- 
sequent offense,  not  less  than  one  hundred 
dollars  nor  more  than  five  hundred  dollars, 
and  in  default  of  payment  of  such  fine  and 
costs,  shall  be  committed  to  the  common  jail 
of  the  county  or  city  in  which  the  offense 
was  committed  until  such  fine  and  costs  are 
fully  paid. 

§  6451.  When  any  of  the  provisions  of  this 
act  are  violated  by  a  corporation,  proceed- 
ings may  be  had  against  any  of  the  officers 
or  agents  of  such  corporation  who  in  any 
way  participated  in  such  violation  by  the 
corporation  of  which  they  are  the  officers  or 
agents,  and,  upon  conviction,  such  officers  or 
agents  shall  be  subject  to  the  same  penalty 
as  in  case  of  individuals  so  offending. 

§  6452.  All  fines  collected  for  violation  of 
this  act  shall  be  paid  into  the  common  school 
fund  of  the  county  in  which  the  offense  was 
committed. 

§  6453.  It  is  hereby  made  the  express  duty 
of  the  prosecuting  attorney  of  each  county 
or  city  in  this  State  to  lend  all  possible  aid 
in  all  prosecutions  for  violation  of  the  pro- 
visions of  this  act. 

§  6454.  This  act  is  not  intended  to  impair 
the  force  or  effect  of  any  law  now  in  force  in 
this  State  relating  to  the  protection  of  labor, 
except  such  acts  or  parts  of  acts  as  may  be 
inconsistent  with  this  act,  and  all  such  are 
hereby  repealed. 

§  6455.  In  case  of  offense  which  is  in  vio- 
lation of  both  this  act  and  of  some  other  law 
of  this  State,  then  the  inspector  or  assistant 
inspector  may  elect  under  which  law  he  will 
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prosecute;  but  where  an  offense  is  in  viola- 
tion of  some  other  law  of  this  State  in  rela- 
tion to  the  protection  of  employes,  but  is 
not  covered  by  this  act,  then  it  shall  be  the 
duty  of  the  inspector  or  assistant  inspector 
to  prosecute  for  all  such  offenses  under  the 
law  violated. 

§  6456.  All  assistant  inspectors  appointed 
in  accordance  with  the  provisions  of  this  act 
shall  have  the  same  authority  as  that  vested 
in  the  State  inspector,  and,  as  far  as  con- 
sistent, their  duties  shall  be  the  same  as 
defined  for  the  State  inspector. 

CHAPTER  121. 

Labor. 

Art.      I.  What  constitutes  a  day's  labor. 
II.  Board  of  arbitration. 

III.  Wages  to  be  paid  in  money  or  its  equiva- 
lent. 

ARTICLE   I.     WHAT   CONSTITUTES   A   DAY'S 
LABOR. 

Sec.  8136.  Eight  hours  constitutes  a  day's  labor. 

§  8136.  From  and  after  the  first  day  of 
May,  in  the  year  eighteen  hundred  and  sixty- 
seven,  the  period  of  eight  hours  shall  be  and 
constitute  a  legal  day's  work;  but  nothing  in 
this  section  shall  be  construed  as  to  prevent 
parties  to  any  contract  work,  services  or 
labor  from  agreeing  upon  a  longer  or  shorter 
time.  This  section  shall  not  apply  to  persons 
hired  or  employed  by  the  month,  nor  to 
laborers  or  farm  hands  in  the  service  of 
farmers  or  otherwise  engaged  in  agriculture. 

ARTICLE   II.      BOARD  OP  ARBITRATION. 

[Article  II  of  this  chapter  was  repealed  by  Act 
of  March  7,  1901,  and  the  following  sections  sub- 
stituted :] 

LAWS  OF  1901,  P.  195. 

AN  ACT  to  repeal  article  2  of  chapter  121  of 
the  Kevised  Statutes  of  Missouri,  1899,  and 
to  create  a  state  board  of  mediation  and 
arbitration,  for  the  settlement  of  differ- 
ences between  employers  and  employes, 
and  to  define  the  powers  and  duties  of  said 
board,  with  an  emergency  clause. 

Sec  1.  Board  of  mediation  and  arbitration  cre- 
ated; governor  to  appoint;  qualification 
of  members;  term  of  office. 

2.  Secretary  of  board,  how  appointed;  duties. 

3.  Compensation   of  members  of  board  and 

secretary. 

4.  Oath,  organization,  meetings,  etc. 

5.  Duties  of  board  in  certain  cases;  powers, 

etc. 

6.  Disputants  to  submit  differences. 

7.  Decisions,  effect  of;  filing  exceptions. 

8.  Penalty  for  violation. 

9.  Board  to  report  to,  whom. 

10.  Repeal  of  inconsistent  acts. 

11.  Emergency  clause. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Missouri,  as  follows: 

§  1.  That  within  thirty  days  after  the  pas- 
sage of  this  act,  the  governor  of  the  state,  by 


and  with  the  advice  and  consent  of  the  sen- 
ate, shall  appoint  three  competent  persons  to 
serve  as  a  state  board  of  mediation  and  ar- 
bitration; one  of  whom  shall  be  an  employer 
of  labor,  or  selected  from  some  association 
representing  employers  of  labor,  and  one  who 
shall  be  an  employe  holding  membership  in 
some  bona  fide  trade  or  labor  union;  the  third 
shall  be  some  person  who  is  neither  an  em- 
ploye nor  an  employer  of  labor.  One  member 
of  said  board  shall  be  appointed  for  one 
year,  one  for  two  years,  and  one  for  three 
years,  and  all  appointments  thereafter  shall 
be  made  for  three  years  or  until  their  re- 
spective successors  are  appointed  in  the 
manner  herein  provided.  If  a  vacancy  oc- 
curs in  said  board  by  death  or  otherwise,  at 
any  time,  the  governor  shall  appoint  some 
competent  person  to  fill  the  unexpired  term. 

§  2.  The  board  shall  appoint  a  secretary, 
who  shall  hold  office  during  the  pleasure  of 
said  board,  and  whose  duty  it  shall  be  to 
keep  a  full  and  faithful  record  of  the  pro- 
ceedings of  the  board,  and  shall  also  have 
possession  of  all  books  and  documents  and 
shall  perform  such  other  duties  as  the  board 
may  prescribe.  He  shall,  under  the  direction 
of  the  board,  issue  subpoenas  and  administer 
oaths  in  all  cases  before  the  board  and  shall 
call  for  and  examine  books,  papers  and  docu- 
ments of  any  parties  to  the  controversy. 

§  3.  The  compensation  of  the  members  of 
the  board  of  mediation  and  arbitration  and 
the  clerk  thereof,  shall  be  as  follows:  Bach 
shall  receive  five  dollars  per  day  and  three 
cents  per  mile  both  ways,  between  their 
homes  and  the  place  of  meeting,  by  the  near- 
est comfortable  routes  of  travel,  and  such 
other  necessary  traveling  expenses  as  may  be 
incurred  in  the  discharge  of  their  duties,  to 
be  paid  out  of  the  state  treasury  upon  a 
warrant  signed  by  the  president  of  said 
board  and  approved  by  the  governor:  Pro- 
vided, that  neither  said  board  nor  the  clerk 
thereof  shall  receive  any  compensation  ex- 
cept for  time  actually  engaged  in  the  dis- 
charge of  their  duties  as  set  forth  in  this  act 
and  in  going  to  and  from  the  place  of  meet- 
ing. 

§  4.  Each  member  of  said  board  shall,  be- 
fore entering  upon  the  duties  of  his  office,  be 
sworn  to  support  the  constitution  and  faith- 
fully demean  himself  in  office.  They  shall 
organize  at  once  by  the  choice  of  one  of  their 
number  as  chairman  and  the  board  shall,  as 
soon  as  possible  after  its  organization,  es- 
tablish suitable  rules  of  procedure.  Said 
board  may  hold  meetings  at  any  time  or 
place  in  the  state,  whenever  the  same  shall 
become  necessary,  and  two  members  of  the 
board  shall  constitute  a  quorum  for  the 
transaction  of  business. 

§  5.  That  whenever  it  shall  come  to  the 
knowledge  of  the  board  that  a  strike  or  lock- 
out is  about  to  occur,  or  is  seriously  threat- 
ened, involving  ten  or  more  persons,  in  any 
part  of  the  state,  it  shall  be  the  duty  of 
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said  board  to  proceed  as  soon  as  possible  to 
the  locality  of  such  dispute,  strike  or  lock- 
out and  place  itself  in  communication  with 
the  parties  to  the  controversy,  and  endeavor 
by  mediation  to  effect  a  settlement.  Should 
all  efforts  at  conciliation  fail,  it  shall  be  the 
duty  of  the  board  to  inquire  into  the  cause 
or  causes  of  said  grievance  or  dispute,  and 
to  this  end,  it  is  hereby  authorized  to  sub- 
poena and  examine  witnesses,  compel  their 
attendance  and  send  for  books  and  papers 
with  the  same  authority  possessed  by  courts 
of  record,  or  the  judges  thereof  in  this  state. 
Subpoenas  may  be  signed  and  oaths  admin- 
istered by  any  member  of  the  board.  Said 
board  is  further  authorized  to  subpoena  as 
witnesses  anyone  connected  with  the  depart- 
ment of  business  affected,  or  other  persons 
whom  they  may  suspect  of  having  knowl- 
edge of  the  matters  in  controversy  or  dis- 
pute, and  anyone  who  keeps  the  records  of 
the  wages  earned  in  such  department,  and 
examine  them  under  oath  touching  such 
matters  and  require  the  production  of  books 
and  papers  containing  the  record  of  wages 
earned  or  paid.  All  process  issued  by  said 
board  may  be  delivered  or  sent  to  any 
sheriff,  constable  or  police  officer,  who  shall 
forthwith  serve  or  post  the  same  as  may  be 
required,  and  make  due  return  thereof,  ac- 
cording to  directions,  and  for  such  service  he 
shall  receive  the  fees  allowed  by  law  in  simi- 
lar cases,  payable  from  the  treasury  of  the 
county  or  city  wherein  the  controversy  to  be 
arbitrated  exists,  upon  a  warrant  signed  by 
the  president  of  the  board  of  mediation  and 
arbitration.  Witnesses  shall  receive  the 
same  compensation  as  witnesses  in  courts  of 
record  which  shall  be  paid  in  the  same  man- 
ner as  sheriffs,  constables  and  police  officers 
above  mentioned.  And  the  board  shall  have 
the  same  power  and  authority  to  maintain 
and  enforce  order  at  its  hearings  and  obedi- 
ence to  its  process,  as  by  law  is  now  con- 
ferred upon  circuit  courts. 

§  6.  That  in  all  cases  when  any  grievance 
or  dispute  shall  arise  between  any  employer 
and  his  employes,  said  dispute  involving  ten 
or  more  employes,  it  shall  be  the  duty  of  the 
parties  to  said  controversy  to  submit  the 
same  to  said  board  for  investigation.  Within 
ten  days  after  the  completion  of  said  exami- 
nation or  investigation,  authorized  by  this 
article,  the  board  or  a  majority  thereof,  shall 
render  a  decision  stating  such  details  as  will 
clearly  show  the  nature  of  such  controversy, 
and  points  in  dispute  disposed  of  by  them 
and  make  a  written  report  of  their  findings 
and  recommendations,  and  shall  furnish  the 
governor  and  each  party  to  the  controversy 
a  true  and  complete  copy  of  the  same,  and 
shall  have  a  copy  thereof  published  in  some 
local  newspaper. 

§  7.  In  all  cases  where  the  application  for 
arbitration  is  mutual,  or  both  parties  agree  to 
submit  to  the  decision  of  the  board,  said 
decision  shall  be  final  and  binding  upon  the 
parties  concerned  in  said  controversy  and 


dispute.  In  all  cases  where  either  party  to 
a  dispute  refuses  to  agree  to  arbitration  the 
decision  of  the  board  shall  be  final  and  bind- 
ing upon  the  parties  thereto,  unless  excep- 
tions be  filed  with  the  clerk  of  said  board, 
within  five  days  after  said  decision  is  ren- 
dered and  announced. 

§  8.  Any  employer,  employer's  agent,  em- 
ploye or  authorized  committee  of  employes, 
who  shall  violate  the  conditions  of  the  de- 
cision of  said  board,  as  provided  for  in  sec- 
tion seven  of  this  act,  shall  be  deemed  guilty 
of  a  misdemeanor,  and  upon  conviction 
thereof,  in  any  court  of  competent  jurisdic- 
tion, shall  be  punished  by  a  fine  of  not  less 
than  fifty  nor  more  than  one  hundred  dollars 
or  by  imprisonment  in  jail  not  exceeding  six 
months,  or  by  both  such  fine  and  imprison- 
ment. 

§  9.  Said  board  shall  make  biennial  re- 
ports to  the  governor  of  the  state,  and  shall 
include  therein  such  statements,  facts  and 
explanations  as  will  disclose  the  actual 
workings  of  the  board,  and  such  suggestions 
as  to  legislation  as  may  seem  to  the  members 
of  the  board  conducive  to  a  speedy  and  sat- 
isfactory adjustment  of  disputes  between 
employers  and  employes. 

§  10.  That  article  2  of  chapter  121  of  the 
Revised  Statutes  of  Missouri,  1899,  be  and 
the  same  is  hereby  repealed. 

§  11.  There  being  no  adequate  law  in  Mis- 
souri for  the  settling  of  disputes  between 
employers  and  employes,  creates  an  emer- 
gency within  the  meaning  of  the  constitu- 
tion; therefore,  this  act  shall  take  effect  and 
be  in  force  from  and  after  its  passage. 

(Approved  March  7,  1901.) 


ARTICLE  III.    WAGES  TO  BE  PAID  IN  MONEY 
OK  ITS  EQUIVALENT. 

Sec.  8142.  Wage  to  be  paid  In  money  or  Its  equiva- 
lent. 

8143.  Notes,   orders,  etc.,  to  be  redeemed  at 

face  value. 

8144.  Violation  of  article;  penalty. 

8145.  Disposition   of  fines   collected. 

§  8142.  It  shall  not  be  lawful  for  any  per- 
son, firm  or  corporation  in  this  state  to  issue, 
pay  out  or  circulate,  for  payment  of  the 
wages  of  labor,  any  order,  note,  check,  mem- 
orandum, token,  evidence  of  indebtedness,  or 
other  obligation,  unless  the  same  is  negoti- 
able and  redeemable  at  its  face  value,  in 
lawful  money  of  the  United  States,  by  the 
person,  firm  or  corporation  issuing  the  same. 

§  8143.  All  persons,  firms  or  corporations 
issuing  or  circulating  any  such  order,  note, 
check,  memorandum,  token,  evidence  of  in- 
debtedness, or  other  obligation,  shall  be  at 
all  times  during  the  business  hours  of  the 
day  prepared  to  redeem,  and  shall  redeem, 
all  such  orders,  notes,  checks,  memorandum, 
tokens,  evidence  of  indebtedness,  or  other 
obligation,  when  presented  at  their  place  of 
business  or  office,  at  their  face  value,  in  good 
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and  lawful  money  of  the  United  States,  or 
In  goods,  at  the  option  of  the  holder. 

§  8144.  Any  person,  firm  or  corporation,  or 
the  officer  or  officers  of  any  corporation,  who 
shall  violate  this  article  shall  be  deemed 
guilty  of  a  misdemeanor,  and,  upon  convic- 
tion thereof,  shall  be  fined  in  a  sum  not  less 
than  fifty  nor  more  than  rive  hundred  dol- 
lars, or  by  imprisonment  in  the  county  jail, 
or  by  both  such  fine  and  imprisonment. 

§  8145.  All  fines,  exclusive  of  the  expenses 
of  the  court,  collected  under  and  by  virtue 
of  this  article,  shall  be  immediately  paid  into 
the  treasury  of  the  school  trustees  or  board 
of  each  county  where  such  fines  are  col- 
lected: Provided,  however,  that  nothing  con- 
tained herein  shall  be  so  construed  as  to 
apply  to  any  municipality,  township,  county, 
or  other  subdivision  of  the  state. 

LAWS  OF  1901,   P.  199. 

Payment  of  Wages. 

AN  AOT  providing  for  the  semi-monthly 
payment  of  employes  of  manufactories. 

See.  1.  Wages  of  factory  employes  to  be  paid 
semi-monthly;  penalty  for  failure  to 
do  so. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Missouri,  as  follows: 

§  1.  The  employes  of  the  operators  of  all 
manufactories,  including  plate-glass  manu- 
factories, operated  within  this  state  shall  be 
regularly  paid  in  full  of  all  wages  due  them 
at  least  once  in  every  fifteen  days,  and  at  no 
pay-day  shall  there  be  withheld  from  the 
earnings  of  any  employe  any  sum  to  exceed 
the  amount  due  him  for  his  labor  for  five 
days  next  preceding  any  such  pay-day.  Any 
such  operator  who  fails  to  pay  his  employes, 
their  agents,  assigns  or  anyone  duly  author- 
ized to  collect  such  wages,  as  in  this  section 
provided,  shall  become  immediately  liable  to 
any  such  employe,  his  agents  or  assigns  for 
an  amount  double  the  sum  due  such  employe 
at  the  time  of  such  failure  to  pay  the  wages 
due,  to  be  recovered  by  civil  action  in  any 
court  of  competent  jurisdiction  within  this 
state,  and  no  employe,  within  the  meaning  of 
this  section  shall  be  deemed  to  have  waived 
any  right  accruing  to  him  under  this  section 
by  any  contract  he  may  make  contrary  to 
the  provisions  hereof. 

(Approved  March  20,  1901.) 

LAWS  OP    1901,  P.  197. 

Factory  Inspector. 

AN  AOT  to  provide  for  the  appointment  of 
a  factory  inspector  and  defining  his  term 
of  service,  salary,  powers  and  duties. 

See.  1.  Appointment  of  factory  inspector  by  gov- 
ernor  authorized;    term    of   office;    oath 
and  bond. 
2.  Powers   and    duties   of   Inspector   and    as- 
sistants. 


See.  3.  Fees  for  inspection;  owner  or  manager  re- 
fusing to  allow  inspection,  guilty  of  mis- 
demeanor;  penalty. 

4.  Disposition  of  fees  collected;  salary  of  in- 

spector and  assistants;  may  maintain  of- 
fice in  St.  Louis. 

5.  Appropriation  for  expenses   of  factory  in- 

spection. 

6.  Emergency  clause. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Missouri,  as  follows: 

§  1.  That  within  thirty  days  after  the 
passage  of  this  act  the  governor  of  the  state, 
with  the  advice  and  consent  of  the  senate, 
shall  appoint  a  competent  person  to  serve 
as  factory  inspector  who  shall  hold  office  for 
four  years  from  the  date  of  his  appointment 
or  until  his  successor  is  appointed  and  qual- 
ified. The  factory  inspector  may  appoint 
from  time  to  time  assistants,  not  more  than 
seven  in  number,  who  may  be  removed  by 
him  at  any  time  for  just  cause.  Before  en- 
tering upon  his  official  duties  the  inspector 
shall  make  oath  to  support  the  constitution 
and  faithfully  demean  himself  in  office;  he 
shall  also  execute  a  bond  to  the  state  of  Mis- 
souri, in  such  sum  as  the  governor  may  pre- 
scribe, with  two  or  more  solvent  sureties,  to 
be  approved  by  the  governor,  conditioned 
upon  the  faithful  performance  of  the  duties 
imposed  upon  him  by  this  act. 

§  2.  The  factory  Inspector  may  divide  the 
state  into  districts,  assign  one  or  more  as- 
sistant inspectors  to  each  district,  and  may 
in  his  discretion  transfer  them  from  one  dis- 
trict to  another.  It  shall  be  the  duty  of  all 
inspectors  provided  for  by  this  act  to  make 
at  least  two  inspections  during  each  year, 
the  last  to  be  completed  on  or  before  the  first 
day  of  October,  of  all  factories  and  enforce 
all  laws  relating  to  factory  inspection  and 
prosecute  all  persons  violating  the  same. 
Any  lawful  municipal  ordinance  or  regula- 
tion relating  to  factories  or  their  inspection 
and  not  in  conflict  with  state  laws  shall  be 
observed  and  enforced  by  the  factory  in- 
spector. The  factory  inspector  and  all 
assistant  inspectors  and  clerks  may  adminis- 
ter oaths  and  take  affidavits  in  matters  re- 
lating to  the  enforcement  of  the  various  fac- 
tory inspection  laws. 

§  3.  The  inspectors  provided  for  in  this  act 
shall  be  entitled  to  demand  and  receive  from 
the  owner,  superintendent,  manager  or  other 
person  in  charge  of  every  establishment  in- 
spected as  provided  for  by  law  the  sum  of 
one  dollar  for  each  inspection  made  in  ac- 
cordance with  the  provisions  of  this  act,  and 
his  receipt  given  therefor  shall  certify  to 
the  result  of  such  inspection,  with  the  orders, 
if  any  are  given,  noted  thereon;  and  any 
owner,  superintendent,  manager  or  other 
person  in  charge  of  such  establishment  who 
shall  refuse  or  attempt  to  prevent  the  admis- 
sion upon  or  within  his  or  their  premises  or 
buildings,  at  any  reasonable  business  hour, 
of  any  inspector  authorized  by  this  act,  or 
shall  in  any  manner  interfere  with  the  per- 
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formance  of  the  official  duties  of  such  in- 
spector, or  shall  neglect  or  refuse  to  pay  the 
inspection  fee  upon  the  completion  of  such 
inspection,  shall  be  deemed  guilty  of  a  mis- 
demeanor and  upon  conviction  thereof,  shall 
be  fined  not  less  than  twenty-five  dollars  nor 
more  than  fifty  dollars  for  each  offense:  Pro- 
vided, that  the  owner  or  manager  of  any  es- 
tablishment subject  to  inspection  shall  not 
be  required  to  pay  for  more  than  two  such 
inspections  within  one  year  except  where 
additional  inspections  are  made  necessary 
through  failure  of  such  owner  or  manager 
to  comply  with  the  written  orders  of  the  in- 
spector. 

§  4.  All  fees  received  by  the  inspector  un- 
der the  provisions  of  this  act  shall  be  paid 
into  the  state  treasury  on  or  before  the  last 
day  of  each  month  to  be  placed  to  the  credit 
of  the  "  factory  inspection  fund."  The  fac- 
tory inspector  shall  receive  an  annual  salary 
of  one  thousand  five  hundred  dollars  and 
actual  necessary  expenses;  the  assistant  fac- 
tory inspectors  shall  receive  one  hundred 
dollars  per  month  and  necessary  expenses 
for  the  time  actually  employed,  to  be  paid 
monthly  out  of  said  factory  inspection  fund 
upon  the  warrant  of  the  state  auditor,  issued 
on  vouchers  therefor.  The  factory  inspector 
may  establish  and  maintain  an  office  in  the 
city  of  St.  Louis  if  in  his  opinion  necessary 
for  the  enforcement  of  the  provisions  of  this 
act:  Provided,  that  no  salary  or  expense  shall 
be  paid  for  the  factory  inspector  or  assistant 
inspectors  in  excess  of  the  receipts  from  the 
fees  paid  into  the  factory  inspection  fund; 
and  provided  further,  that  the  salary  of  the 
factory  inspector  and  his  assistants  and  all 
expenses  for  traveling,  office  rent,  printing, 
stationery  and  postage,  shall  be  limited  for 
the  biennial  term  of  two  years  to  an  amount 
not  exceeding  twenty-five  thousand  dollars, 
and  all  money  remaining  in  said  factory  in- 
spection fund  at  the  close  of  each  biennial 
term,  after  the  payment  of  the  salaries  and 
expenses  herein  provided  for,  shall  be  trans- 
ferred to  the  general  revenue  fund. 

§  5.  There  is  hereby  appropriated  out  of 
the  "  Factory  inspection  fund  "  the  sum  of 
$25,000.00  or  so  much  thereof,  as  may  be 
necessary  for  the  purpose  of  carrying  out 
the  provisions  of  this  act. 

§  6.  The  necessity  for  the  immediate  en- 
forcement of  the  provisions  of  this  act 
creates  an  emergency  within  the  meaning  of 
the  constitution;  therefore,  this  act  shall  take 
effect  and  be  in  force  from  and  after  its 
passage. 
(Approved  April  17,  1901.) 

CHAPTER  126. 

Manufacturers'  Licenses. 

Sec.  8486.  Manufacturers  to  be  taxed. 
8487.  Manufacturers  denned. 

§  8486.  All  manufacturers  in  this  State 
shall  be  licensed  and  taxed  on  all  raw  ma- 


terial and  finished  products,  as  well  as  all 
the  tools,  machinery  and  appliances  used  by 
them,  in  the  same  manner  as  is  or  may  be 
provided  by  law  for  the  taxing  and  licens- 
ing of  merchants;  and  no  county,  city,  town, 
township  or  municipal  authority  thereof,  [ 
shall  ever  levy  any  greater  amoulit  of  tax 
against  any  manufacturer  than  is  levied 
against  merchants  for  the  same  period:  Pro- 
vided, That  manufacturers  shall  file,  sepa- 
rately, their  sworn  statement  of  the  greatest 
aggregate  amount  of  raw  material  and  fin- 
ished products  which  they  may  have  had  on 
hand  between  the  first  Monday  in  March  and 
the  first  Monday  in  June,  of  the  then  current 
year,  on  any  one  day  between  said  times,  as 
well  as  the  tools,  machinery  and  appliances 
used  in  conducting  their  business  or  owned 
by  them  on  the  first  day  of  June  of  each 
year;  Provided  further,  That  nothing  in  this 
chapter  be  so  construed  as  to  apply  to  man- 
ufacturers whose  raw  materials,  finished 
products,  tools,  machinery  and  appliances,  in 
the  aggregate  amount,  be  less  than  one 
thousand  dollars.  Licenses  issued  under  this 
chapter  shall  be  for  one  year,  ending  on  the 
first  day  of  June  of  the  then  current  year, 
and  no  other  or  greater  amount  of  tax  of  any 
kind,  whether  State  or  local,  shall  be  as- 
sessed, levied  or  collected  by  the  State,  or 
any  county  or  municipality,  on  such  raw  ma- 
terial, finished  products,  tools,  machinery  and 
appliances,  than  is  levied  for  the  same  year 
upon  merchandise,  under  the  law  regulating 
merchants'  license. 

§  8487.  Every  person,  company  or  corpora- 
tion who  shall  hold  or  purchase  personal 
property  for  the  purpose  of  adding  to  the 
value  thereof  by  any  process  of  manufactur- 
ing, refining,  or  by  the  combination  of  differ- 
ent materials,  shall  be  held  to  be  a  manu- 
facturer for  the  purposes  of  the  foregoing 
section. 

CHAPTER   143. 

Pools,  Trusts,   and  Conspiracies. 

Art.      I.  Pools,  trusts  and  conspiracies. 

II.  Agreements  to  regulate  prices  and  limit 
trade. 

III.  Testimony  in  proceedings  against  trusts. 

IV.  Taking    testimony    before   institution    of 

proceedings. 

ARTICLE  I.    POOLS,  TRUSTS  AND  CONSPIRACIES. 

Sec.  8965.  Pools,  trusts,  etc.,  denned;  penalty. 

8966.  Certain  agreements  declared  unlawful. 

8967.  Trust  certificates,  etc.,  declared  unlaw- 

ful. 

8968.  Penalty. 

8969.  Contract  void,  when. 

8970.  Purchaser  not  liable,  when. 

8971.  Forfeiture  of  charter  by  corporation. 

8972.  Unlawful    for    corporation    to    transact 

business  after  forfeiting  charter. 

8973.  Corporations,  by  officers,  to  make   affl- 
.  davits. 

3974.  Supplemental  affidavits. 
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Sec.  8975.  Article  to  be  enforced,  by  whom. 

8976.  Attorney  fees,  etc.,  to  be  taxed,  when. 

8977.  Duties  of  county  officers. 

§  8965.  Any  corporation  organized  under 
the  laws  of  this  or  any  other  State  or  country 
for  transacting  or  conducting  any  kind  of 
business  in  this  State,  or  which  does  transact 
or  conduct  any  kind  of  business  in  this  State, 
or  any  partnership  or  individual,  or  other  as- 
sociation of  persons  whatsoever,  who  shall 
create,  enter  into,  become  a  member  of,  or  a 
party  to  any  pool,  trust,  agreement,  combina- 
tion, confederation  or  understanding  with 
any  other  corporation,  partnership,  individual 
or  any  other  person  or  association  of  persons, 
to  regulate  or  fix  the  price  of  any  article  of 
manufacture,  mechanism,  merchandise,  com- 
modity, convenience,  repair,  any  product  of 
mining,  or  any  article  or  thing  whatsoever, 
or  the  price  or  premium  to  be  paid  for  insur- 
ing property  against  loss  or  damage  by  fire, 
lightning  or  storm,  or  to  maintain  said  price 
when  so  regulated  or  fixed,  or  shall  enter 
into,  become  a  member  of  or  a  party  to  any 
pool,  agreement,  contract,  combination  or 
confederation  to  fix  or  limit  the  amount  or 
quantity  of  any  article  of  manufacture, 
mechanism,  merchandise,  commodity,  con- 
venience, repair,  any  product  of  mining,  or 
any  article  or  thing  whatsoever,  or  the  price 
or  premium  to  be  paid  for,  insuring  prop- 
erty against  loss  or  damage  by  fire,  lightning 
or  storm,  shall  be  deemed  and  adjudged 
guilty  of  a  conspiracy  to  defraud,  and  be 
subject  to  penalties  as  provided  in  this  act: 
Provided,  however,  That  the  provisions  of 
this  section  shall  not  apply  to  agreements  of 
fire  insurance  companies,  or  their  agents,  or 
boards  of  fire  underwriters,  to  regulate  the 
price  or  premium  to  be  paid  for  insuring 
property  against  loss  or  damage  by  fire, 
lightning  or  storm  in  cities  in  this  State 
which  now  have  or  which  may  hereafter  ac- 
quire a  population  of  one  hundred  thousand 
inhabitants  or  more;  And  provided,  further, 
That  if  such  insurance  companies  or  their 
agents,  or  the  board  of  fire  underwriters  do- 
ing business  in  any  such  city,  shall  combine 
in  such  city,  either  directly  or  indirectly,  or 
agree  or  attempt  to  agree,  directly  or  indi- 
rectly, to  fix  or  regulate  the  price  or  pre- 
mium to  be  paid  for  insuring  property 
located  wholly  outside  of  such  city  against 
loss  or  damage  by  fire,  lightning  or  storm, 
such  company  so  violating  the  provisions  of 
this  act,  either  by  itself,  its  agents,  or  by 
any  such  board  of  underwriters,  shall  be 
taken  and  deemed  to  have  forfeited  its  rights 
to  do  business  in  this  State,  and  shall  be- 
come liable  to  all  the  penalties  and  for- 
feitures provided  for  by  the  provisions  of 
this  act. 

[This  statute  being  highly  penal  will  not  be  so 
construed  as  to  include  things  not  within  its  ex- 
press terms.  State  v.  Associated  Press,  60  S.  W. 
Rep.  91.] 


§  8966.  That  from  and  after  the  passage  of 
this  article  all  arrangements,  contracts, 
agreements  or  combinations  between  persons 
or  corporations,  or  between  persons  or  any 
association  of  persons  and  corporations,  de- 
signed or  made  with  a  view  to  lessen,  or 
which  tend  to  lessen  full  and  free  competi- 
tion in  the  importation,  manufacture  or  sale 
of  any  article,  product  or  commodity  in  this 
State,  and  all  arrangements,  combinations, 
contracts  or  agreements,  whereby,  or  under 
the  terms  of  which,  it  is  proposed,  stipulated, 
provided,  agreed  or  understood  that  any  per- 
son, association  of  persons  or  corporations 
doing  business  in  this  State,  shall  deal  in, 
sell  or  offer  for  sale  in  this  State,  any  par- 
ticular or  specified  article,  product  or  com- 
modity, and  shall  not  during  the  continuance 
or  existence  of  any  such  arrangement,  com- 
bination, contract  or  agreement,  deal  in,  sell 
or  offer  for  sale  in  this  State,  any  competing 
article,  product  or  commodity,  are  hereby 
declared  to  be  against  public  policy,  unlawful 
and  void;  and  any  person,  association  of  per- 
sons or  corporation  becoming  a  party  to  any 
such  arrangement,  contract,  agreement  or 
combination,  shall  be  deemed  and  adjudged 
guilty  of  a  conspiracy  to  defraud,  and  be 
subject  to  the  penalties  provided  for  in  the 
act  of  which  this  act  is  amendatory. 

§  8967.  It  shall  not  be  lawful  for  any  cor- 
poration to  issue  or  to  own  trust  certificates, 
or  for  any  corporation,  agent,  officer  or  em- 
ploye, or  the  directors  or  stockholders  of  any 
corporation,  to  enter  into  any  combination, 
contract  or  agreement  with  any  person  or 
persons,  corporation  or  corporations,  or  with 
any  stockholder  or  director  thereof,  the  pur- 
pose and  effect  of  which  combination,  con- 
tract or  agreement  shall  be  to  place  the  man- 
agement or  control  of  such  combination  or 
combinations,  or  the  manufactured  product 
thereof,  in  the  hands  of  any  trustee  or  trus- 
tees, with  the  intent  to  limit  or  fix  the  price 
or  lessen  the  production  and  sale  of  any 
article  of  commerce,  use  or  consumption,  or 
to  prevent,  restrict  or  diminish  the  manufac- 
ture or  output  of  any  such  article. 

§  8968.  Any  corporation  or  company,  indi- 
vidual, firm  or  association  violating  any  of 
the  provisions  of  this  act,  shall  forfeit  not 
less  than  five  dollars  nor  more  than  one  hun- 
dred dollars  for  each  day  it  shall  continue  to 
do  so,  to  be  recovered  by  an  action  in  the 
name  of  the  State,  at  the  relation  of  the  at- 
torney-general, circuit  or  prosecuting  attor- 
ney —  moneys  thus  recovered  to  go  into 
the  county  school  fund  of  the  county  in 
which  the  cause  accrues,  and  in  the  city  of 
St.  Louis  into  the  school  fund  of  said  city. 

§  SU69.  Any  contract  or  agreement  in  viola- 
tion of  any  provision  of  the  preceding  sec- 
tions of  this  act  shall  be  absolutely  void. 

§  8970.  Any  purchaser  of  any  article  or 
commodity  from  any  individual,  company  or 
corporation  transacting  business  contrary  to 
any  provision  of  the  preceding  sections  of 
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this  act  shall  not  be  liable  for  the  price  or 
payment  of  such  article  or  commodity,  and 
may  plead  this  act  as  a  defense  to  any  suit 
for  such  price  or  payment. 

§  8&71.  Any  corporation  created  or  organ- 
ized by  or  under  the  laws  of  this  State, 
which  shall  violate  any  provisions  of  the  pre- 
ceding sections  of  this  act,  shall  thereby  for- 
feit its  corporate  rights  and  franchises;  and 
its  corporate  existence  shall,  upon  proper 
proof  being  made  thereof  in  any  court  of 
competent  jurisdiction  in  this  State,  be  by 
the  court  declared  forfeited,  void  and  of  non- 
effect,  and  shall  thereupon  cease  and  deter- 
mine; and  any  corporation  created  or  organ- 
ized by  or  under  the  laws  of  any  other  State 
or  country,  which  shall  violate  any  provi- 
sions of  the  preceding  sections  of  this  act, 
shall  thereby  forfeit  its  right  and  privilege 
thereafter  to  do  any  business  in  this  State, 
and  upon  proper  proof  being  made  thereof  in 
any  court  of  competent  jurisdiction  in  this 
State,  its  right  and  privilege  to  do  business 
in  this  State  shall  be  declared  forfeited; 
and  in  all  proceedings  to  have  such  for- 
feiture declared,  proof  that  any  person  who 
has  been  acting  as  the  agent  of  such 
foreign  corporation  in  transacting  its  busi- 
ness in  this  State  has  been,  while  acting 
as  such  agent,  and  in  the  name,  behalf  or 
interest  of  such  foreign  corporation,  violat- 
ing any  provision  of  the  preceding  section  of 
this  act,  shall  be  received  as  prima  facie 
proof  of  the  act  of  the  corporation  itself; 
and  it  shall  be  the  duty  of  the  clerk  of  said 
court  to  certify  the  decree  thereof  to  the 
secretary  of  State,  and  if  it  be  an  insurance 
company,  also  to  the  superintendent  of  the 
insurance  department,  who  shall  take  notice 
and  be  governed  thereby  as  to  the  corporate 
powers  and  rights  of  said  corporation. 

§  8972.  That  whenever  the  corporate  rights 
and  franchises  of  any  corporation  organized 
under  the  laws  of  this  State  have  been  de- 
clared forfeited  by  the  judgment  of  a  court 
of  competent  jurisdiction  for  any  violation 
of  the  provisions  of  this  act,  or  of  the  act  of 
which  this  act  is  amendatory,  and  when- 
ever the  right  and  privilege  of  any  corpora- 
tion organized  under  the  laws  of  any  other 
State  or  country  to  do  business  in  this 
State  has  been  declared  forfeited  by  the 
judgment  of  a  court  of  competent  jurisdic- 
tion for  any  violations  of  the  provisions  of 
this  act  or  of  the  act  of  which  this  act 
is  amendatory,  it  shall  thereafter  be  unlaw- 
ful for  any  person,  association  of  persons 
or  corporation  to  deal  in,  sell  or  offer  for 
sale  in  this  State  any  article,  product  or 
commodity  made,  produced  or  manufactured, 
in  whole  or  in  part,  by  any  corporation 
whose  rights,  franchises  or  privileges  have 
been  so  declared  to  be  forfeited;  and  the 
foregoing  provisions  of  this  section  are 
hereby  made  applicable  in  all  respects  to 
the  successor  or  assigns  of  any  corporation 
whose  rights,  franchises  or  privileges  have 
been  so  forfeited.    Any  person  violating  the 


provisions  of  this  section  is  hereby  declared 
to  be  guilty  of  a  felony,  and  upon  conviction, 
shall  be  punished  by  imprisonment  in  the 
penitentiary  for  a  term  not  exceeding  three 
years,  or  by  imprisonment  in  the  county 
jail  for  a  term  not  exceeding  one  year,  or 
by  a  fine  not  less  than  one  hundred  dollars 
nor  more  than  one  thousand  dollars,  or  by 
both  such  fine  and  jail  imprisonment:  Pro- 
vided, That  no  statement  made  by  any  per- 
son in  any  affidavit  made  under  the  pro- 
visons  of  sections  seven  and  eight  of  the 
act  of  which  this  act  is  amendatory  shall 
be  competent  as  evidence  against  such  per- 
son in  any  criminal  prosecutions  brought 
under  this  section. 

§  8973.  It  shall  be  the  duty  of  the  secre- 
tary of  State,  on  or  about  the  first  day  of 
July  of  each  year,  to  address  to  the  presi- 
dent, secretary  or  treasurer  of  each  incor- 
porated company  doing  business  in  this 
State,  a  letter  of  inquiry  as  to  whether  the 
said  corporation  has  all  or  any  part  of  its 
business  or  interest  in  or  with  any  trust, 
combination  or  association  of  persons  or 
stockholders,  as  named  in  the  preceding  pro- 
visions of  this  act,  and  to  require  an  an- 
swer, under  oath  of  the  president,  secretary 
or  treasurer  or  any  director  of  said  company. 

A  form  of  affidavit  shall  be  enclosed  in 
said  letter  of  inquiry  as  follows: 

Affidavit. 

State  of  Missouri,     )  gg  . 
County  of J 

I ,  do  solemnly  swear  that  I  am  the 

(president,  secretary,  [treasurer]  or 

director)    of    the    corporation    known    and 

styled ,  duly  incorporated  under  the 

laws  of ,  on  the day  of , 

18..,  and  now  transacting  or  conducting 
business  in  the  State  of  Missouri,  and  that 
I  am  duly  authorized  to  represent  said  cor- 
poration in  the  making  of  this  affidavit,  and 
I  do  further  solemnly  swear  that  the  said 

known   and   styled   as   aforesaid, 

has  not,   since  the   ....    day  of    

(naming  the  day  upon  which  this  act  takes 
effect)  created,  entered  into  or  become  a 
member  of  or  a  party  to,  and  was  not,  on 

the  . . .  day  of ,  nor  at  any  day  since 

that  date,  and  is  not  now  a  member  of  or 
a  party  to  any  pool,  trust,  agreement,  com- 
bination, confederation  or  understanding 
with  any  other  corporation,  partnership,  in- 
dividual, or  any  other  person  or  association 
of  persons,  to  regulate  or  fix  the  price  of 
any  article  of  manufacture,  mechanism, 
merchandise,  commodity,  convenience,  re- 
pair, any  product  of  mining,  or  any  article 
or  thing  whatsoever,  or  the  price  or  pre- 
mium to  be  paid  for  insuring  property 
against  loss  or  damage  by  fire,  lightning  or 
storm;  and  that  it  has  not  entered  into  or 
become  a  member  of  or  a  party  to  any  pool, 
trust,  agreement,  contract,  combination  or 
confederation  to  fix  or  limit  the  amount  or 
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quantity  of  any  article  of  manufacture, 
mechanism,  merchandise,  commodity,  con- 
venience, repair,  any  product  of  mining,  or 
any  article  or  thing  whatsoever,  or  the  price 
or  premium  to  be  paid  for  insuring  property 
agaiDst  loss  or  damage  by  fire,  lightning  or 
storm;  and  that  it  has  not  issued  and  does 
not  own  any  trust  certificates  and  for  any 
corporation,  agent,  officer  or  employe,  or  for 
the  directors  or  stockholders  of  any  corpora- 
tion, has  not  entered  into  and  is  not  now  in 
any  combination,  contract  or  agreement  with 
any  person  or  persons,  corporation  or  cor- 
porations, or  with  any  stockholder  or  di- 
rector thereof,  the  purpose  and  effect  of 
which  said  combination,  contract  or  agree- 
ment would  be  to  place  the  management  or 
control  of  such  combination  or  combinations, 
or  the  manufactured  product  thereof,  in  the 
hands  of  any  trustee  or  trustees,  with  the 
intent  to  limit  or  fix  the  price  or  lessen  the 
production  and  sale  of  any  article  of  com- 
merce, use  or  consumption,  or  to  prevent, 
restrict  or  diminish  the  manufacture  or  out- 
put of  any  article;  and  that  it  has  not  made 
or  entered  into  any  arrangement,  contract 
or  agreement  with  any  person,  association 
of  persons  or  corporation  designed  to  lessen, 
or  which  tends  to  lessen,  full  and  free  com- 
petition in  the  importation,  manufacture  or 
sale  of  any  article,  product  or  commodity 
in  this  State,  or  under  the  terms  of  which 
It  is  proposed,  stipulated,  provided,  agreed 
or  understood  that  any  particular  or  speci- 
fied article,  product  or  commodity  shall  be 
dealt  in,  sold  or  offered  for  sale  in  this  State 
to  the  exclusion,  in  whole  or  in  part,  of 
any  competing  article,  product  or  commodity. 

(President,  secretary,  treasurer  or  director.) 

Subscribed  and   sworn  to    before  me,    a 

,    within    and    for   the    county 

of this day  of 18. . 

(Seal) 

And  on  refusal  to  make  oath  in  answer 
to  said  inquiry,  or  on  failure  to  do  so  within 
thirty  days  from  the  mailing  thereof,  the 
secretary  of  State  shall  certify  said  fact 
to  the  prosecuting  attorney  of  the  county 
(the  circuit  attorney  in  the  city  of  St.  Louis) 
wherein  said  corporation  is  located,  and  it 
shall  be  the  duty  of  such  prosecuting  or 
circuit  attorney,  at  the  earliest  practicable 
moment,  in  the  name  of  the  State,  and  at 
the  relation  of  said  prosecuting  or  circuit 
attorney,  to  proceed  against  such  corpora- 
tion for  the  recovery  of  the  money  forfeit 
provided  for  in  this  act,  and  also  for  the 
forfeiture  of  its  charter  or  certificate  of  in- 
corporation, or  its  right  and  privilege  to  do 
business  in  this  State. 

§  8974.  It  shall  be  the  duty  of  the  secre- 
tary of  State,  at  any  time,  upon  satisfactory 
evidence  that  any  company  or  association  of 
persons   duly  incorporated   under  the   laws 


of  this  or  any  other  State,  doing  business  in 
this  State,  has  entered  into  any  trust,  com- 
bination or  association,  in  violation  of  the 
preceding  sections  of  this  act,  to  demand 
that  it  shall  make  the  affidavit  as  above  set 
forth  in  this  act  as  to  the  conduct  of  its 
business.  In  case  of  failure  of  compliance 
on  the  part  of  the  corporation,  then  the 
same  procedure  shall  ensue  as  is  provided 
in  section  8973  of  this  act:  Provided,  That 
no  corporation,  firm,  association  or  individual 
shall  be  subject  to  any  criminal  prosecution 
by  reason  of  anything  truthfully  disclosed 
by  the  affidavit  required  by  this  act,  or 
truthfully  disclosed  in  any  testimony  elicited 
in  the  execution  thereof. 

§  8975.  It  shall  be  the  duty  of  the  attorney- 
general,  the  circuit  attorney  of  the  city  of 
St.  Louis,  and  the  prosecuting  attorney  of 
each  county,  respectively,  to  enforce  the  pro- 
visions of  this  act  The  attorney-general,  the 
circuit  or  prosecuting  attorneys  shall  insti- 
tute and  conduct  all  suits  begun  in  the  cir- 
cuit courts,  and  upon  appeal  the  attorney- 
general  shall  prosecute  said  suit  in  the 
supreme  court  and  courts  of  appeals.  As 
compensation  for  his  services  in  this  behalf, 
the  attorney-general  shall  be  entitled  to  his 
actual  expenses  incurred  in  the  prosecution 
of  such  suits,  to  be  paid  by  the  defendant 
or  defendants  when  judgment  is  rendered 
for  the  State.  The  circuit  and  prosecuting 
attorneys  shall  receive  for  their  compensa- 
tion one-fourth  of  the  penalty  collected. 

§  8976.  In  all  suits  instituted  under  this 
act  to  forfeit  the  charter  of  corporations,  or 
to  forfeit  the  right  of  a  corporation  to  do 
business  in  this  State,  where  a  judgment  of 
forfeiture  is  obtained  and  the  cause  is  not 
appealed  to  the  supreme  court  or  courts  of 
appeals,  the  circuit  court  rendering  such 
judgment  shall  allow  the  circuit  or  prosecut- 
ing attorney  a  fee  of  not  less  than  twenty- 
five  dollars  nor  more  than  five  hundred 
dollars,  to  be  paid  out  of  the  assets  of  said 
corporation;  and  when  the  attorney -general 
takes  part  in  said  prosecution,  he  shall  be 
entitled  to  his  actual  expense,  to  be  paid  in 
like  manner. 

§  8977.  It  is  hereby  made  the  duty  of  all 
county  officers  in  the  State  to  furnish  to  the 
secretary  of  State  any  information  which 
he  may  request  of  them,  to  enable  him  the 
more  fully  to  execute  the  duties  imposed 
upon  him  by  this  act,  and  for  such  services 
the  said  county  officers  shall  be  paid  by  their 
respective  counties,  upon  allowance  by  the 
county  court,  such  fees  as  would  accrue  for 
like  services  for  the  county. 


ARTICLE    II.      AGREEMENTS    TO    REGULATE 
PRICES  AND   LIMIT  TRADE. 

See.  8978.  Agreements  to  regulate  prices,   control 
or  limit  trade  declared  Illegal. 

8979.  Jurisdiction    of    offenses;    duty    of    at- 

torney-general and   prosecuting  attor- 
neys. 

8980.  Who  may  be  brought  In. 
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Sec.  8981.  Persons  injured  by  unlawful  agreement; 
damages. 
8982.  Purpose  of  this  article. 

§  8078.  Every  pool,  trust,  agreement,  com- 
bination, confederation  or  understanding, 
conspiracy  or  combination  entered  into,  or 
created,  or  organized  by  any  corporation 
•organized  under  the  laws  of  this  or  any  state, 
or  any  partnership  or  individual  or  other  as- 
sociation of  persons  whatsoever  with  any 
corporation,  partnership,  individual  or  any 
other  person  or  association  of  persons  to 
regulate,  control  or  fix  the  price  of  any  arti- 
cle or  articles  of  manufacture,  mechanism, 
merchandise,  commodity,  convenience  or  re- 
pair, or  any  product  of  mining  of  any  kind 
or  class,  or  any  article  or  thing  of  any  class 
or  kind  bought  and  sold,  or  the  price  or 
premium  to  be  paid  for  insuring  property 
against  loss  or  damage  by  fire,  lightning  or 
storm,  or  to  maintain  said  price  or  prices 
when  so  regulated,  determined  or  fixed,  and 
all  agreements,  combinations,  confederations 
or  conspiracies  or  pools  made,  created,  en- 
tered into  or  organized  by  any  corporation, 
partnership,  individual  or  association  of 
individuals  to  fix  the  amount  or  limit  the 
quantity  of  any  article  or  thing  whatsoever, 
or  of  any  article  of  manufacture,  mechanism, 
commodity,  convenience  or  repair,  or  any 
product  of  any  class  or  kind  of  mining,  are 
hereby  declared  illegal.  If  any  two  or  more 
persons  or  corporations  who  are  engaged  in 
naving  or  selling  any  article  of  commerce, 
manufacture,  mechanism,  merchandise,  com- 
modity, convenience,  repair,  any  product  of 
mining,  or  any  article  or  confederation,  asso- 
ciation or  understanding  to  control  or  limit 
the  trade  in  any  article  or  thing;  or  to  limit 
competition  in  such  trade,  by  refusing  to 
buy  from  or  sell  any  other  person  or  corpo- 
ration any  such  article  or  thing  aforesaid, 
for  the  reason  that  such  other  person  or  cor- 
poration is  not  a  member  of  or  party  to  such 
pool,  trust,  combination,  confederation,  asso- 
ciation or  understanding;  or  shall  boycott 
or  threaten  any  person  or  corporation  for 
buying  from  or  selling  to  any  other  person 
or  corporation  who  is  not  a  member  of  or  a 
party  to  such  pool,  trust,  agreement,  com- 
bination, confederation,  association  or  un- 
derstanding any  such  article,  or  thing  afore- 
said, it  shall  be  a  violation  of  this  article. 

§  8979.  The  several  circuit  courts  of  this 
state  are  hereby  invested  with  jurisdiction  to 
prevent  and  restrain  any  corporation,  part- 
nership, individual  or  association  of  indi- 
viduals from  entering  into  any  combina- 
tions, pools,  agreements  in  the  form  of  trusts, 
confederation,  conspiracy  or  understanding 
declared  illegal  by  this  article  or  any  other 
law  of  this  state  relative  to  pools,  trusts, 
conspiracies  and  unlawful  combinations. 
And  it  shall  be  the  duty  of  the  attorney 
general  and  of  the  prosecuting  attorneys, 
when  so  directed  by  the  attorney-general,  to 
Institute  proceedings  in  equity  to   prevent 


and  restrain  all  violations  of  this  chap- 
ter. Such  proceedings  may  be  by  way 
of  petition,  setting  forth  the  case  and  pray- 
ing that  such  violation  be  enjoined  or  other- 
wise prohibited.  When  the  parties  com- 
plained of  shall  have  been  duly  notified  of 
such  petition  the  court  shall  proceed  as  soon 
as  may  be  to  the  hearing  and  determination 
of  the  case;  and  pending  such  petition  and 
before  final  decree  the  court  may  at  any 
time  make  such  temporary  restraining  order 
or  prohibition  as  shall  be  deemed  just  in 
the  premises. 

§  8980.  Whenever  it  shall  appear  to  the 
court  before  which  any  proceeding  under 
this  article  may  be  pending  that  the  ends 
of  justice  require  that  other  parties  should 
be  brought  before  the  court,  the  court  may 
cause  them  to  be  summoned,  whether  they 
reside  in  the  circuit  in  which  the  court  is 
held  or  not;  and  subpoenas  and  summonses 
may  be  in  proceedings  under  this  article 
served  by  the  sheriff  of  any  county  in  any 
place  in.  this  state,  and  the  same  shall  be 
valid. 

§  8981.  Any  person  injured  in  his  business 
or  property  by  any  other  person  or  corpora- 
tion by  reason  of  anything  forbidden  or  de- 
clared to  be  unlawful  by  this  article  may 
sue  therefor  in  any  circuit  court  of  this  state 
in  which  the  defendant  or  defendants,  or  any 
of  them  reside,  or  have  any  officer,  agent, 
office,  or  representative,  or  in  which  any 
such  defendant  or  any  agent,  office  or  repre- 
sentative, or  in  which  any  such  defendant  or 
any  agent,  officer  or  representative  may  be 
found,  without  regard  to  the  amount  in 
controversy,  and  shall  recover  three-fold  the 
damages,  by  him  sustained,  and  the  costs  of 
suit,  including  a  reasonable  attorney's  fee. 

§  8982.  Purpose  of  this  article.— It  is 
hereby  expressly  declared  to  be  the  intent 
of  this  article  not  to  repeal  any  former  act 
or  part  thereof  on  the  subject  of  pools, 
trusts,  conspiracies  and  unlawful  combina- 
tions, except  the  same  be  in  direct  and  irre- 
concilable conflict  herewith.  And  it  is 
hereby  declared  to  be  only  the  express  pur- 
pose of  this  article  to  provide  an  additional 
remedy  for  the  control  and  restraint  of  pools, 
trusts  and  conspiracies  in  restraint  of  trade 
and  unlawful  combination. 

ARTICLE  III.     TESTIMONY  IN  PROCEEDINGS 
AGAINST  TRUSTS,   ETC. 

Sec.  89S3.  Taking  testimony  In  proceedings  under 
this  chapter. 

8984.  Proceedings  upon  failure  to  testify   or 

to  produce  books,  papers,  etc. 

8985.  Ibid. 

§  8983.  Whenever  any  proceeding  shall  be 
commenced  in  any  court  of  competent  juris- 
diction in  this  state  by  the  attorney-general 
against  any  corporation  or  corporations,  in- 
dividual or  individuals  or  associations  of 
individuals,  or  joint  stock  associations  or 
co-partnership,  under  the  law  against  the 
formation  and  maintenance  of  pools,  trusts 
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of  any  kind,  monopoliess  in  commodities, 
combinations  or  organizations  in  restraint  of 
trade  to  dissolve  the  same  or  to  restrain 
their  formation  or  maintenance  in  this  state, 
then  in  such  case,  if  the  attorney-general 
desires  to  take  the  testimony  of  any  officer, 
director,  agent  or  employe  of  any  corporation 
or  joint  stock  association  proceeded  against, 
or  in  case  of  a  co-partnership,  any  member 
of  said  partnership  or  any  employe  thereof, 
in  any  court  in  which  said  action  may  be 
pending  or  before  any  person  duly  author- 
ized by  any  court  to  take  testimony  in  any 
such  action;  and  the  individual  or  indi- 
viduals, whose  testimony  is  desired,  are 
without  the  jurisdiction  of  the  courts  of 
this  state,  or  reside  without  the  state  of 
Missouri,  then,  in  such  case,  the  attorney- 
general  shall  file  in  said  court  in  term  time, 
or  in  vacation,  or  with  any  person  duly  au- 
thorized to  take  the  testimony  in  such  case, 
a  statement,  in  writing,  setting  forth  the 
name  or  names  of  the  persons  or  individuals 
whose  testimony  he  desires  to  take  and  the 
time  when,  and  the  place  in  the  state  where 
he  desires  the  said  persons  to  appear;  and, 
thereupon,  the  court  in  which,  or  one  of  the 
judges  thereof,  or  the  person  before  whom 
testimony  is  being  taken,  shall  issue  imme- 
diately a  notice,  in  writing,  directed  to  the 
attorney  or  attorneys  of  record  in  said  cause, 
or  any  agent,,  officer  or  employe  of  any  cor- 
poration, joint  stock  association  or  co-part- 
nership which  are  parties  to  said  action, 
notifying  said  attorneys  of  record,  or  officer, 
agent  or  employe,  that  the  testimony  of  the 
person  or  persons  named  in  the  application 
of  the  attorney-general  is  desired,  and  re- 
quiring said  attorney  or  attorneys  of  record, 
or  said  officer,  agent  or  employe,  to  whom 
said  notice  is  delivered  or  upon  whom  the 
same  is  served,  to  have  said  officer,  agent, 
employe  or  representative  of  said  co-partner- 
ship or  agent  thereof  whose  evidence  it  is  de- 
sired to  take  at  the  place  named  in  the  ap- 
plication of  the  attorney-general  and  at  the 
time  fixed  in  said  application,  then  and  there 
to  testify;  Provided,  however,  that  the  said 
application  shall  always  allow,  in  fixing  said 
time,  the  same  number  of  days  for  travel 
to  reach  the  designated  point  in  Missouri 
that  -would  be  now  allowed  by  law  in  case 
of  taking  depositions:  Provided,  also  in  ad- 
dition to  the  above  named  time,  six  days 
shall  be  allowed  for  the  attorney  or  attorneys 
of  record,  or  the  agent,  officer  or  employe  on 
whom  notice  is  served,  to  notify  the  person 
or  persons  whose  testimony  is  to  be  taken. 
Service  of  said  notice  and  the  return  thereon, 
in  writing,  may  be  made  by  any  one  au- 
thorized to  serve  a  subpoena. 

§  8984.  Whenever  any  attorney  or  attor- 
neys of  record,  or  any  agent,  officer  or  em- 
ploye of  any  such  corporation,  joint  stock 
association  or  co-partnership,  shall  be  noti- 
fied as  above  provided,  to  request  any  officer, 
agent,  director  or  employe  to  attend  before 
any  court  or  before  any  person  authorized 


to  take  the  testimony  in  said  proceedings, 
and  the  person  or  persons  whose  testimony 
is  requested,  as  above  provided,  shall  fail  to- 
appear  and  testify  and  produce  whatever 
books,  papers  and  documents  they  may  be 
ordered  to  produce  by  the  court,  or  the  offi- 
cer authorized  to  take  said  evidence,  then  it 
shall  be  the  duty  of  the  court,  upon  the 
motion  of  the  attorney-general,  to  strike  out 
the  answer,  motion,  reply,  demurrer  or  other 
pleading  fhen  or  thereafter  filed  in  said  ac- 
tion or  proceeding  by  said  corporation,  joint 
stock  association  or  co-partnership,  whose 
officer,  agent,  director  or  employe  has  neg- 
lected or  failed  to  attend  and  to  testify  and 
produce  all  books,  papers  and  documents  he 
or  they  shall  have  been  ordered  to  produce 
in  said  action  by  the  court  or  person  author- 
ized to  take  said  testimony;  and  said  court 
shall  proceed  to  render  judgment  by  default 
against  said  corporation,  joint  stock  asso- 
ciation or  co-partnership. 

§  8985.  And  it  is  further  provided,  that  in 
case  any  officer,  agent,  employe,  director  or 
representative  of  any  corporation,  joint  stock 
association  or  co-partnership  in  such  proceed- 
ing as  hereinbefore  mentioned,  who  shall 
reside  or  be  found  within  this  state,  shall  be 
subpoenaed  to  appear  and  testify  or  to  pro- 
duce papers,  books  and  documents,  and 
shall  fail,  neglect  or  refuse  to  do  so,  then 
the  answer,  motion,  demurrer  or  other  plead- 
ing then  or  thereafter  filed  by  said  corpora- 
tion, joint  stock  association  or  co-partnership 
in  any  such  proceeding  shall,  on  motion  of 
the  attorney-general,  be  stricken  out  and 
judgment  in  said  cause  rendered  against 
said  corporation,  joint  stock  association  or 
co-partnership. 

ARTICLE   IV.     TAKING   TESTIMONY  BEFORE 
INSTITUTION   OF  PROCEEDINGS. 

Sec.  8986.  Whether   action    should  be  commenced, 
determined,  how. 

8987.  Procedure  for  securing  testimony. 

8988.  Order  for  examination. 

8989.  Testimony  of  witnesses. 

8990.  Power  of  examiner. 

8991.  Power  to  punish  contempt. 

8992.  Costs,  how  paid. 


For  the  purpose  of  determining 
whether  an  action  or  proceeding  should  be 
commenced  against  any  pool,  trust,  conspir- 
acy or  combination  in  restraint  of  trade,  the 
attorney-general  may  examine  and  procure 
the  testimony  of  witnesses  in  the  manner 
herein  prescribed. 

§  8987.  Procedure  for  securing  testi- 
mony.— Whenever  the  attorney-general 
deems  it  necessary  or  proper  before  begin- 
ning any  action  or  proceeding  against  any 
pool,  trust,  conspiracy  or  combination  made, 
arranged,  agreed  upon  or  entered  into 
whereby  a  monopoly  in  the  manufacture, 
production  or  sale  in  this  state  of  any  article 
or  commodity  is  or  may  be  sought  to  be  cre- 
ated, established  or  maintained,  or  whereby 
competition  in  this  state  in   the  supply  or 
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price  of  any  article  or  commodity  is  or  may 
be  restrained  or  prevented,  then  in  such  case 
the  attorney-general  may  present  to  any 
justice  of  the  supreme  court  an  application, 
in  writing,  for  an  order  directing  such  per- 
sons, as  the  attorney-general  may  require, 
to  appear  before  a  justice  of  the  supreme 
court  or  any  examiner  designated  in  said 
order  and  answer  such  relevant  and  material 
questions  as  may  be  put  to  them  concerning 
any  alleged  illegal  contract,  arrangement, 
agreement  or  combination  in  violation  of  the 
laws  of  this  state  against  pools,  trusts,  agree- 
ments, combinations  and  conspiracies  in 
restraint  of  trade,  or  to  regulate,  fix  or  main- 
tain the  price  of  any  commodity  or  to  create 
a  monopoly  therein,  if  it  appears  to  the  satis- 
faction of  the  justice  of  the  supreme  court 
to  whom  the  application  for  the  order  is 
made  that  such  an  order  is  necessary  or 
expedient,  then  such  order  shall  be  granted. 
Such  order  shall  be  granted  without  notice, 
unless  notice  is  required  to  be  given  by  the 
justice  of  the  supreme  court  to  whom  the 
application  is  made,  in  which  event  an  order 
to  show  cause  why  such  application  should 
not  be  granted  shall  be  made  containing 
such  preliminary  injunction  or  stay  as  may 
appear  to  said  justice  to  be  proper  or  ex- 
pedient, and  shall  specify  the  time  when  and 
the  place  where  the  witnesses  are  required 
to  appear,  and  such  examination  shall  be 
held  in  the  City  of  Jefferson.  The  justice 
of  the  supreme  court  or  the  examiner  may 
adjourn  such  examination  from  time  to  time 
and  witnesses  must  attend  accordingly. 

§  8988.  The  order  for  such  examination 
must  be  signed  by  the  justice  making  it;  and 
the  service  of  a  copy  thereof,  with  an  en- 
dorsement by  the  attorney-general  signed  by 
him,  to  the  effect  that  the  person  named 
therein  is  required  to  appear  and  be  ex- 
amined at  the  time  and  place  and  before 
the  justice  or  referee  specified  in  such  en- 
dorsement, shall  be  sufficient  notice  for  the 
attendance  of  witnesses.  Such  endorsement 
may  contain  a  clause  requiring  such  person 
to  produce  on  such  examination  all  books, 
papers  and  documents  in  his  possession  or 
under  his  control  relating  to  the  subject  of 
such  examination:  Provided,  however,  that 
the  production  of  books  and  papers  for  in- 
spection shall  always  be  subject  to  the  order 
of  the  supreme  court  justice  who  has  ordered 
such  examination,  and  either  party  may,  by 
petition,  in  writing,  ask  that  the  said  justice 
pass  on  the  question  as  to  whether  or  not 
said  books  and  papers  should  be  produced 
and  examined  and  introduced  in  evidence. 
The  order  to  appear  as  a  witness  may  be 
served  and  return  of  service  made  in  the 
same  manner  and  by  the  same  officer  by 
whom  a  subpoena  may  now  be  served. 

§  8989.  The  testimony  of  each  witness 
must  be  subscribed  by  him,  and  all  testimony 
taken  by  such  justice  or  examiner  appointed 
must  be  certified  and  delivered  by  such  jus- 
tice or  examiner  to  the  attorney-general  at 


the  close  of  the  examination.  The  justice 
or  examiner  shall  cause  said  testimony  to 
be  taken  down  by  a  competent  stenographer. 
The  testimony  given  by  witness  in  a  pro- 
ceeding or  examination  under  this  article 
shall  not  be  given  against  him  in  any  crimi- 
nal action  or  proceeding,  nor  shall  any  crimi- 
nal action  or  proceeding  be  brought  against 
such  witness  on  account  of  any  testimony 
so  given  by  him. 

§  8990.  An  examiner  appointed  under  this 
article  shall  have  his  power  and  authority 
specified  in  the  order  appointing  him.  And 
he  shall  have  all  the  ordinary  power  and  au- 
thority of  an  examiner  appointed  by  the 
supreme  court,  in  addition  to  what  special 
duties  may  be  devolved  on  him  by  the  order 
of  appointment. 

§  8991.  If  any  witness  or  witnesses  be 
properly  served,  as  herein  provided,  with 
notice  to  appear  and  testify,  and  they  fail  to 
obey  said  notice,  or  appearing,  refuse  to  tes- 
tify, the  attorney-general  may  file  a  state- 
ment, in  writing,  with  the  supreme  court 
justice  setting  out  such  facts,  and  said  jus- 
tice may,  if  he  deems  it  proper,  issue  a  cita- 
tion to  said  parties  causing  them  to  forth- 
with appear  and  show  cause  why  he  or  they 
should  not  be  fined  or  imprisoned,  or  both, 
for  contempt.  And  in  such  contempt  pro- 
ceedings the  justice  of  the  supreme  court 
shall  have  full  power  to  either  fine  or  im- 
prison, or  both,  as  a  punishment  for  either 
falling  to  appear  and  testify,  or  appearing 
failing  to  testify,  or  to  produce  books  and 
papers  when  so  ordered  to  do. 

§  8992.  The  supreme  court  justice  may 
make  such  order  concerning  the  taxation  and 
payment  of  costs  in  these  proceedings  against 
either  the  state  of  Missouri  or  the  person 
examined,  or  any  corporation,  co-partnership, 
joint  stock  company,  or  combination  of  per- 
sons interested  in  or  connected  in  any  way 
with  the  subject  of  such  examination.  Costs 
taken  shall  be  collected  in  the  ordinary  way 
costs  are  now  collected  in  the  supreme  court, 
to  whom  all  costs  must  be  paid. 

CHAPTER   149. 

The    Assessment    and    Collection    of    the 
Revenue. 

Art.      I.  Taxation  and  equalization. 

II.  The  assessment  of  property. 
III.  Collection  of  the  revenue. 

ARTICLE  I.  TAXATION  AND  EQUALIZATION. 

Sec.  9118.  Property  taxable  for  State  purposes. 
9121.  Personal  property  to  he  assessed  where 

the  owner  resides. 
9123.  Certain  terms  defined. 

§  9118.  For  the  support  of  the  govern- 
ment of  the  State,  the  payment  of  the  pub- 
lic debt,  and  the  advancement  of  the  public 
interest,  taxes  shall  be  levied  on  all  property, 
real  and  personal,  except  as  stated  in  the 
next  section. 

See  Const.,  art.  X,  §  2,  and  cross-references. 
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§  9121.  All  personal  property,  of  whatso- 
ever nature  and  character,  situate  In  a  county 
other  than  the  one  in  which  the  owner  re- 
sides, shall  be  assessed  in  the  county  where 
the  owner  resides;  and  all  notes,  bonds  or 
other  evidences  of  debt,  made  taxable  by 
the  laws  of  this  State,  held  in  any  State  or 
territory  other  than  that  in  which  the  owner 
resides,  shall  be  assessed  in  the  county  where 
the  owner  resides;  and  the  owner,  in  listing, 
shall  specifically  state  in  what  county,  State 
or  territory  it  is  situate  or  held. 

See  Const.,  art.  X,  §  2,  and  cross-references. 

§  9123.  *  *  *  The  term  "  bonds,"  or 
"  stocks,"  wherever  used  in  this  chapter, 
shall  be  held  to  mean  and  include  bonds  or 
stocks  of  whatsoever  kind,  whether  issued 
by  incorporated  or  unincorporated  companies, 
*  *  *  held  or  controlled  by,  persons  resid- 
ing in  this  State,  whether  for  themselves 
or  as  guardians,  trustees  or  agents,  on  which 
the  holder  or  owner  thereof  is  receiving  or 
is  entitled  to  receive  interest  for  themselves 
or  others.  The  terms  "  capital  stock "  and 
"  shares  of  capital  stock,"  wherever  used  in 
this  chapter,  shall  be  held  to  mean  and  in- 
clude the  capital  stock  of  every  association, 
corporation,  joint-stock  or  other  company, 
the  stock  or  capital  of  which  is  or  may  be  di- 
vided into  shares  which  are  transferable  by 
the  owner,  for  the  taxation  of  the  capital 
stock  of  which  association,  corporation,  joint- 
stock  or  other  company  no  special  provision 
is  made  by  this  chapter,  held  by  persons  re- 
siding in  this  'State,  either  for  themselves 
or  as  guardians,  executors,  administrators, 
trustees  or  agents.  The  term  "  personal 
property,"  wherever  used  in  this  chapter, 
shall  be  held  to  mean  and  include  bonds, 
stocks,  moneys,  credits,  the  capital  stock, 
undivided  profits,  and  all  other  means  not 
forming  part  of  the  capital  stock  of  every 
company,  whether  incorporated  or  unincor- 
porated, and  every  share,  portion  or  interest 
in  such  stock,  profits  or  means,  by  whatso- 
ever name  they  may  be  designated;  *  *  * 
the  word  "  person,"  as  used  in  this  chapter, 
shall  be  held  to  mean  and  include  person, 
firm,  company,  corporation  or  otherwise, 
whenever  the  case  may  so  require  its  use  or 
application. 

See  Const.,  art.  X,  §  2,  and  cross-references. 


ARTICLE    II.      THE    ASSESSMENT    OP    PROP- 
ERTY. 

Sec.  9152.  Personal  property  of  business  and 
manufacturing  corporations. 

9153.  Assessment  of  manufacturing  and  busi- 
ness companies  and  stock  in  other 
corporations. 

9156.  Penalty  on  chief  officer  of  corporation. 

§  9152.  All  personal  property  of  business 
and  manufacturing  corporations  shall  be 
taxable  in  the  county  in  which  such  prop- 
erty may  be  situated  on  the  1st  day  of  June 


of  the  year  for  which  such  taxes  may  be 
assessed,  and  every  business  or  manufactur- 
ing corporation  having  or  owning  personal 
property  on  the  1st  day  of  June  in  each 
year,  which  shall,  on  said  date,  be  situated 
in  any  other  county  than  the  one  in  which 
said  corporation  is  located,  shall  make  re- 
turn thereof  to  the  assessor  of  such  county 
where  situated,  in  the  same  manner  as  other 
personal  property  is  required  by  law  to  be 
returned.  This  act  shall  not  apply  to  rail- 
road or  banking  corporations. 

§  9153.  The  property  of  manufacturing 
companies  and  other  corporations  named  In 
article  eight,  chapter  forty-two,  and  of  all 
other  corporations,  the  taxation  of  which  is 
not  otherwise  provided  for  by  law,  shall  be 
assessed  and  taxed  as  the  property  of  indi- 
viduals. Persons  owning  shares  of  stock  in 
banks,  or  any  joint-stock  institution  or  asso- 
ciation doing  a  banking  business,  or  any 
insurance  company,  whether  of  fire,  marine, 
life,  health,  accident  or  other  insurance,  in- 
corporated under  or  by  any  law  of  the  United 
States  or  of  this  State,  shall  not  be  required 
to  deliver  to  the  assessors  a  list  thereof;  but 
the  president  or  other  chief  officer  of  such 
corporation,  institution  or  association  shall, 
under  oath,  deliver  to  the  assessor  a  list 
of  all  shares  of  stock  held  therein  and  the 
names  of  the  persons  who  hold  the  same, 
with  the  face  value  thereof,  and  shall  also 
deliver  to  the  assessors  a  complete  statement 
of  all  reserve  funds,  undivided  profits,  pre- 
miums or  earnings,  and  all  other  values  be- 
longing to  such  corporations,  companies, 
institutions  or  associations.  And  such  state- 
ment of  shares  of  stock,  together  with  the 
statement  of  reserve  funds,  undivided  profits, 
premiums  or  earnings  and  other  values  so 
delivered  to  or  furnished  the  assessor,  shall, 
for  the  purposes  of  taxation,  be  treated  as 
that  amount  of  money,  less  the  taxable  value 
of  the  real  estate  and  fixtures,  subject  to 
the  right  of  the  parties  In  interest,  to  show 
the  impairment  of  such  shares  of  stock 
before  the  board  of  equalization.  Private 
bankers,  brokers,  money  brokers  and  ex- 
change dealers  shall  make  like  returns  and 
be  assessed  and  taxed  thereon  in  like  man- 
ner as  hereinabove  provided.  Insurance  com- 
panies or  any  corporations  or  associations 
doing  business  on  the  mutual  plan  without 
capital  stock,  shall  make  like  returns  of  the 
net  value  of  all  assets  or  values  belonging 
thereto,  which  net  value  shall  be  assessed 
and  taxed  In  the  manner  hereinbefore  pro- 
vided: Provided,  however,  That  the  license 
hereafter  required  to  be  paid  by  any  such 
bankers,  brokers  and  dealers,  in  addition  to 
such  taxes,  shall  not  exceed  one  hundred 
dollars  per  annum. 

See  Const.,  art.  X,  §  2,  and  cross-references. 

[Property  of  corporation  Is  represented  by  its 
shares  of  stock,  and  there  cannot  be  for  purposes 
of   taxation   any   other  property   over   and   above 
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stock  held  by  stockholders.  R.  R.  Co.  v.  Shack- 
lett,  30  Mo.  550;  State  v.  R.  R.  Co.,  37  id.  265. 

Corporation  chartered  abroad  but  acting  by  Its 
agent  in  this  State  is  resident  of  State  for  pur- 
poses of  taxation  on  property  situated  within 
State.     St.  Louis  v.  Ferry  Co.,  40  Mo.  580. 

All  after-acquired  capital  stock  or  property  of  a 
corporation,  as  well  as  the  original  stock,  is  liable 
to  assessment.  Ins.  Co.  v.  Charles,  47  Mo.  462. 
Shares  of  stock  owned  by  individuals  in  manu- 
facturing companies  are  not  subject  to  taxation. 
Valle  v.  Ziegler,  84  Mo.  214. 

The  situs  of  shares  of  stock  In  a  corporation  Is 
residence  of  the  owner,  where  statute  does  not 
declare  to  the  contrary,  but  if  taxed  to  him  as 
personal  estate  it  is  properly  taxable  by  the  Juris- 
diction to  which  his  person  is  subject,  whether 
the  corporation  be  foreign  or  domestic.  Ogden  v. 
City,  90  Mo.  523;  s.  c,  3  S.  W.  Rep.  25;  School 
District  v.  Wickersham,  34  Mo.  App.  341. 

The  assessment  for  taxes  required  to  be  made 
upon  corporate  stock  is  not  a  charge  against  the 
corporation,  and  the  tax  is  not  payable  by  the 
receiver  of  an  insolvent  or  dissolved  corporation. 
Relfe  v.  Ins.  Co.,  11  Mo.  App.  374. 

As  to  taxation  of  corporations,  see  B.  &  S. 
Assn.  v.  Lightner,  42  Mo.  421;  47  id.  393;  Life 
Assn.  v.  Assessors,  49  id.  512. 

As  to  taxation  of  telegraph  companies,  see  Gott- 
lieb v.  Western  Union  Tel.  Co.,  65  S.  W.  Rep. 
775.] 

8  9156.  If  the  president  or  other  chief  offi- 
cer of  any  such  corporation  fail  to  comply 
'with  the  provisions  of  this  article,  he  shall 
forfeit  to  the  State  the  sum  of  one  thousand 
dollars,  to  be  recovered  by  indictment  in 
any  court  of  competent  jurisdiction. 

See  §  3180. 

[Assessment  of  taxes  against  bank  stock  must 
be  made  against  the  shareholders  personally. 
State  v.  Bank,  87  Mo.  441.] 


ARTICLE     III.        COLLECTION     OP     THE 
REVENUE. 

Sec.  9230.  Shares  of  stock  ma_y  be  sold  for  non- 
payment of  taxes. 
9231.  Penalty  for  failure  to  give  information. 

§  9230.  The  cashier,  secretary  or  chief 
clerk  of  any  corporation,  the  shares  of  which 
are  taxable  by  law,  at  the  request  of  the 
collector  shall  give  him  a  certificate  under 
his  hand,  showing  the  number  and  amount 
of  shares  held  in  the  stock  of  such  corpora- 
tion, the  names  of  the  holders  and  the  in- 
cumbrances thereon;  and  such  collector,  in 
default  of  the  payment  by  the  corporation 
of  the  taxes  due  thereon,  as  required  by  this 
chapter,  shall  seize  and  sell  the  same  in  the 
manner  prescribed  in  this  chapter,  and  the 
purchaser  thereof  shall  be  admitted  to  all  the 
rights,  powers  and  privileges  that  the  hold- 
ers of  such  shares  had  at  the  time  of  seizing 
the  same,  and  shall  be  entered  by  such  cor- 
poration on  their  books  as  the  owner  of 
such  shares. 

See  Const.,  art.  X,  §  2,  and  cross-references. 

§  9231.    If  any  corporation  or  any  officer 
thereof  shall  fail  to  comply  with  the  provi- 
sions of  the  preceding  section,  such  corpora- 
tion shall  forfeit  to  the  State  the  sum  of 
21 


one  thousand  dollars,  to  be  recovered  by 
civil  action  in  the  name  of  the  State  in  any 
court  of  competent  jurisdiction. 

LAWS  OF  1901,  P.   232. 
Taxation  of  Franchises. 

AN  ACT  to  provide  for  the  assessment  and 
taxation  of  franchises. 

Sec.  1.  Franchises  to  be  assessed  for  taxation, 
how;  due  and  payable,  when;  how  dis- 
posed of. 

2.  Value  of,  how  fixed  and  by  whom. 

3.  Emergency  clause. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Missouri,  as  follows: 

§  1.  The  franchises  (other  than  the  right 
to  be  a  corporation)  of  all  railroad,  street 
railroad,  bridge,  telegraph,  telephone,  con- 
duit, water,  electric  light  and  gas  companies, 
and  all  other  similar  corporations  owning, 
operating  and  managing  public  utilities,  and 
of  all  quasi  public  corporations  possessing 
special  and  peculiar  privileges  and  author- 
ized by  law  to  perform  any  public  service 
(except  corporations  formed  for  religious, 
educational  and  benevolent  purposes)  shall 
be  assessed  for  the  purposes  of  taxation  at 
the  same  time  and  in  the  same  manner  as 
other  property  of  such  corporation  is  now  or 
may  hereafter  be  required  to  be  assessed; 
and  there  shall  be  levied  upon  the  assessed 
value  of  such  franchise  the  same  rate  of 
taxation  as  may  be  levied  upon  other  prop- 
erty of  such  corporation.  Said  tax  shall  be 
due  and  payable,  and  like  proceedings  may 
be  had  to  collect  the  same,  and  when  col- 
lected it  shall  be  disposed  of  in  the  same 
way  as  the  taxes  imposed  upon  other  prop- 
erty of  such  corporation. 

§  2.  The  state  board  of  equalization  in 
cases  of  railroads,  street  railroads,  bridges, 
telegraph,  telephone  companies  and  all  other 
corporations  whose  property  the  state  board 
of  equalization  is  now  or  may  hereafter  be 
required  to  assess,  and  the  county  assessor, 
in  case  of  the  other  quasi  public  corpora- 
tions referred  to  in  the  preceding  section, 
shall  ascertain,  fix  and  determine  the  total 
value  for  taxable  purposes  of  the  entire 
property  of  such  corporation,  tangible  and 
intangible,  in  this  state,  and  shall  then  as- 
sess the  tangible  property  and  deduct  the 
amount  of  such  assessment  from  the  total 
valuation  and  enter  the  remainder  upon  the 
assessment  list  or  in  the  assessor's  books, 
under  the  head  of  "  all  other  property." 

§  3.  There  being  no  statute  now  in  force 
directing  the  assessment  and  taxation  of  the 
franchises  of  the  corporations  specified  in 
this  act,  an  emergency  exists,  and  this  act 
shall  take  effect  and  be  in  force  from  and 
after  its  passage. 

(Approved  March  9,  1901.) 
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Chap.  1.  [House  Bill,  No.  1,  p.  62.]    Protection  of 
miners. 

2.  [Senate  Bill,   No.  85,   p.  147.]     Payment 

of  wages. 

3.  [Senate   Bill,   No.  51,   p.   154.]     Bills   of 

lading. 

4.  [Senate   Bill,   No.   46,   p.   150.]     Foreign 

corporations. 

CHAPTER  1.     [House  Bill,  No.  1,  p.  62.] 

Protection  of  Miners,  Etc. 

AN  ACT  for  the  Protection  of  the  Health 
of  Men  Employed  in  Underground  Mines 
and  in  Smelters,  Stamp  Mills,  Sampling 
Works,  Concentrators,  or  any  works 
where  Ores  are  mined  or  reduced,  by 
regulating  their  hours  of  employment  and 
providing  penalties  for  the  violation 
thereof. 

Be  it  enacted  by  the  Legislative  Assembly 
of  the  State  of  Montana: 

§  1.  The  period  of  employment  of  work- 
lug  men  in  all  underground  mines  or  work- 
ings, shall  be  eight  (8)  hours  per  day,  except 
In  cases  of  emergency  where  life  or  property 
is  in  imminent  danger. 

§  2.  The  period  of  employment  of  work- 
ing men  in  smelters,  stamp  mills,  sampling 
works,  concentrators,  and  all  other  institu- 
tions for  the  reduction  of  ores,  and  refining 
of  ores  or  metals,  shall  be  eight  (8)  hours 
per  day,  except  in  cases  of  emergency  where 
life  or  property  is  in  imminent  danger. 

§  3.  Any  person  or  persons,  body  corpo- 
rate, agent,  manager  or  employer  who  shall 
violate  any  of  the  provisions  of  Sections 
one  (1)  or  Two  (2)  of  this  Act,  shall  be 
deemed  guilty  of  a  misdemeanor,  and  upon 
conviction  thereof  shall,  for  each  offense, 
be  subject  to  a  fine  of  not  less  than  One 
hundred  dollars,  or  more  than  five  hundred 
dollars,  or  by  imprisonment  in  the  county 
jail  for  a  period  of  not  less  than  One  (1) 
montb,  or  more  than  six  (6)  months  or  by 
both  such  fine  and  imprisonment. 

§  4.  All  acts,  or  parts  of  acts,  in  conflict 
with  this  act,  are  hereby  repealed. 

§  5.  This  act  shall  not  be  in  full  force  and 
■sffect  until  ninety  days  after  its  passage 
and  approval  by  the  Governor. 

(Approved  February  2,  1901.) 

CHAPTER  2.    [Senate  Bill,  No.  85,  p.  147.] 

Payment  of  Wages. 

A  BILL  for  an   act,   entitled,   "An   Act  to 
secure  to  employees  the  payment  of  their , 


wages  in  lawful  money  of  the  United 
iStates;  prohibiting  the  assignment  of  their 
wages  to  their  employees,  and  prohibiting 
payment  of  their  wages  in  other  ways, 
except  as  provided  in  this  act,  and  pre- 
scribing a  penalty  for  the  violation 
thereof." 

Be  it  enacted  by  the  Legislative  Assembly 
of  the  State  of  Montana: 

§  1.  It  shall  be  unlawful  for  any  person, 
firm,  company,  corporation  or  trust,  or  the 
business  manager  or  agent  of  any  such  per- 
son, firm,  company,  corporation  or  trust,  to 
sell,  give,  deliver  or  in  any  way,  directly  or 
indirectly,  to  any  person  employed  by  him, 
or  it*  in  payment  of  wages  due  or  to  become 
due,  any  script,  token,  check,  draft,  order, 
credit,  or  any  book  of  account  or  other  evi- 
dence of  indebtedness  payable  to  bearer  or 
his  assignees,  except  as  hereinafter  pro- 
vided, but  such  wages  shall  be  paid  only 
in  lawful  money  of  the  United  States,  or 
by  check  or  draft  drawn  upon  some  bank 
in  which  such  person,  firm,  company,  cor- 
poration or  trust,  or  the  agent  or  business 
manager  of  such  person,  firm,  company,  cor- 
poration or  trust,  has  money  upon  deposit 
to  cash  the  same,  and  no  assignment  of  any 
wages  due,  or  to  become  due  to  any  em- 
ployee, shall  be  made  to  any  person,  firm, 
company,  corporation  or  trust,  or  the  busi- 
ness manager  or  agent  of  any  such  person, 
firm,  company,  corporation  or  trust,  or  to 
any  one  interested,  directly  or  indirectly  in 
any  firm,  company,  corporation,  or  trust  em- 
ploying said  laborer.  And  any  contract  to 
the  contrary  shall  be  void;  provided,  how- 
ever, this  shall  not  prevent  ranchmen, 
farmers,  lumber  camps,  or  mining  camps 
from  supplying  their  employees  or  paying 
said  employees  in  other  than  cash  or  check 
where  there  is  no  bank  or  other  store  than 
that  owned  by  said  employers  at  which  said 
employees  may  purchase  supplies,  or  cash 
their  bankable  checks  received  for  their 
labor. 

§  2.  Every  person,  company,  corporation 
or  trust,  or  agent  or  business  manager  of 
such  person,  firm,  company,  corporation  or 
trust  who  violates  any  of  the  provisions  of 
this  act,  shall  be  guilty  of  a  misdemeanor, 
and  upon  conviction  thereof,  shall  be  sub- 
ject to  a  fine  of  not  less  than  One  Hundred 
($100.00)  Dollars,  or  more  than  Five  Hun- 
dred ($500.00)  Dollars,  or  by  imprisonment 
in    the    county    jail    of    not    less    than    one 


*  So  in  original. 


MONTANA. 


Bills  of  lading  —  Foreign  corporations. 


month,  or  more  than  sis  months,  or  by  both 
such  fine  and  imprisonment. 

§  3.  This  act  shall  be  in  force  immediately 
upon  its  passage  and  approval  by  the  Gov- 
ernor. 

(Approved  March  7,  1901.) 

CHAPTEB  3.     [Senate  Bill,  No.  51,  p.  154.] 

Bills  of  Lading. 

AN  ACT  to  amend  section  2834  of  article 
III  of  Part  IV  of  Division  III  of  the  Civil 
Code  of  the  State  of  Montana,  relating  to 
Bills  of  Lading. 

Be  it  enacted  by  the  Legislative  Assembly 
of  the  State  of  Montana: 

§  1.  That  section  2834  of  Article  III  of 
Part  IV  of  Division  III  of  the  Civil  Code  of 
the  State  of  Montana  be  and  it  is  hereby 
amended  so  as  to  read  as  follows: 

§  2834.  A  carrier  on  demand  must  sub- 
scribe and  deliver  to  the  consignor  an  orig- 
inal bill  of  lading  and  on  demand  must  also 
furnish  to  him  any  reasonable  number  of 
copies  thereof,  each  of  such  copies  to  be  of 
the  same  tenor  as  the  original  and  to  ex- 
press truly  the  original  contract  for  carriage; 
and  if  any  carrier  refuses  to  do  so,  the  con- 
signor may  take  the  freight  from  him  and 
recover  from  him,  besides,  all  damage 
thereby  .occasioned. 

§  2.  All  acts,  and  parts  of  acts,  incon- 
sistent herewith  shall  be,  and  the  same  are, 
hereby  repealed. 

§  3.  This  act  shall  take  effiect  and  be  in 
full  force  from  and  after  its  passage. 

(Approved  February  28,  1901.) 

CHAPTEB  4.    [Senate  Bill,  No.  46,  p.  150.] 

Foreign  Corporations. 

AN  ACT  to  provide  the  conditions  upon 
which  foreign  corporations  may  do  busi- 
ness in  this  State,  and  to  repeal  sections 
1030  to  1038  inclusive  of  the  Civil  Code 
of  Montana. 

Be  it  enacted  by  the  Legislative  Assembly 
of  the  State  of  Montana: 

§  1.  All  foreign  corporations  or  joint  stock 
companies,  organized  under  the  laws  of  any 
State,  or  of  the  United  States,  or  of  any 
foreign  government,  shall,  before  doing  busi- 
ness within  this  state,  file  in  the  office  of 
the  secretary  of  state,  and  in  the  office  of  the 
county  clerk  of  the  county  wherein  they 
intended  to  carry  on  business,  a  duly  au- 
thenticated copy  of  their  charter,  or  articles 
of  incorporation,  ai-d  also  a  statement,  veri- 
fied by  the  oath  of  the  president  and  secre- 
tary of  such  corporation,  and  attested  by  a 
majority  of  its  board  of  directors,  showing: 

1.  The  name  of  such  corporation  and  the 


location  of  its  principal  office  or  place  of 
business  without  this  state;  and  the  location 
of  the  place  of  business  or  principal  office 
within  this  state. 

2.  The  amount  of  capital  stock. 

3.  The  amount  of  its  capital  stock  actually 
paid  in,  in  money. 

4.  The  amount  of  its  capital  stock  paid  in, 
in  any  other  way,  and  in  what. 

5.  The  amount  of  the  assets  of  the  cor- 
poration and  of  what  the  assets  consist, 
with  the  actual  cash  value  thereof. 

6.  The  liabilities  of  such  corporation,  and 
if  any  of  its  indebtedness  is  secured,  how 
secured,  and  upon  what  property.  Such 
corporation  or  joint  stock  company  shall 
also  file,  at  the  same  time,  and  in  the  same 
offices,  a  certificate,  under  the  seal  of  the 
corporation,  and  the  signature  of  its  presi- 
dent, vice-president,  or  other  acting  head, 
and  its  secretary,  if  there  be  one,  certifying 
that  the  said  corporation  has  consented  to 
be  sued  in  the  courts  of  this  state,  upon  all 
causes  of  action  arising  against  it  in  this 
state,  and  that  service  of  process  may  be 
made  upon  some  person,  a  citizen  of  this 
state,  whose  name  and  place  of  residence 
shall  be  designated  in  such  certificate,  and 
such  service,  when  so  made  upon  such  agent 
shall  be  valid  service  on  the  corporation  or 
company,  and  such  agent  shall  reside  at 
the  principal  place  of  business  of  such  cor- 
poration or  company. 

See  Civ.  Code,  §  1030;  Anno.  Corp.  L.  (Vol.  II), 
Mont.,  p.  25. 

§  2.  The  written  consent  of  the  person  so 
designated  to  act  as  such  agent  shall  also 
be  filed  in  like  manner,  and  such  designa- 
tion shall  remain  in  force  until  the  filing 
in  the  same  offices  of  a  written  revocation 
thereof,  or  of  a  consent,  executed  in  like 
manner.  A  certified  copy  of  a  designation 
so  filed,  accompanied  with  a  certificate  that 
it  has  not  been  revoked,  is  presumptive  evi- 
dence of  the  execution  thereof  and  conclu- 
sive evidence  of  the  authority  of  the  officer 
executing  it. 

See  Civ.  Code,  §  1031;  Anno.  Corp.  L.  (Vol.  II), 
Mont.,  p.  25. 

§  3.  If  any  foreign  corporation  shall  at- 
tempt or  commence  to  do  business  in  this 
state  without  having  first  filed  said  state- 
ment, certificate  and  consent,  required  by 
this  Act,  no  contract  made  by  such  corpora- 
tion, or  any  agent  or  agents  thereof,  during 
the  time  it  shall  so  neglect  to  file  such  state- 
ment, certificate  or  consent,  shall  be  enforce- 
able by  the  corporation  until  the  foregoing 
provisions  have  been  complied  with. 

See  Civ.  Code,  §  1032;  Anno.  Corp.  L.  (Vol.  II), 
Mont.,  p.  25. 

§  4.  Every  such  corporation  shall  annu- 
ally, and  within  two  months  from  the  first  day 
of  April  of  each  year,  make  a  report,  which 
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shall  be  in  the  same  form,  and  contain  the 
same  information  as  required  in  the  state- 
ment mentioned  in  Section  One  of  this  Act, 
which  report  shall  be  filed  in  the  office  of 
the  county  clerk  of  the  county  wherein  the 
business  of  said  corporation  is  carried  on, 
and  a  duplicate  thereof  in  the  office  of  the 
secretary  of  state. 

See  Civ.  Code,  §  1033;  Anno.  Corp.  L.  (Vol.  II), 
Mont.,  p.  25. 

§  5.  Every  foreign  corporation  doing  busi- 
ness in  this  state  contrary  to  the  provisions 
of  this  Act  is  guilty  of  a  misdemeanor. 

§  6.  Every  person  who  acts  as  agent  or 
in  any  other  capacity  for  a  foreign  corpo- 
ration, who  has  not  complied  with  the  pro- 
visions of  law  relating  to  foreign  corpora- 
tions, is  guilty  of  a  misdemeanor. 

§  7.  Sections  1030,  1031,  1032,  1033,  1034, 
1035,  1036,  1037  and  1038  of  the  Civil  Code 
of  Montana,  the  same  constituting  Title  XI, 
of  Part  IV,  Division  1  of  said  Code,  and  all 
other  acts  and  parts  of  acts  in  conflict  here- 
with, are  hereby  repealed. 

See  Anno.  Corp.  L.  (Vol.  II),  Mont.,  p.  25. 

§  8.  Any  foreign  corporation  or  joint  stock 
company  now  engaged  in  carrying  on  busi- 
ness in  Montana,  which  has  heretofore  filed 
a  copy  of  its  charter  or  articles  of  incorpo- 
ration, a  statement,  certificate  designating 
an  agent  upon  whom  service  of  summons 
and  other  process  may  be  made,  and  the 
consent  of  such  agent  in  compliance  with 
the  provisions  of  Title  XI,  Part  IV,  Division 
1  of  the  Civil  Code  of  Montana  shall  not 
be  required  to  comply  with  the  provision 
of  sections  one  and  two  of  this  Act,  pro- 
vided, that  if  the  agent  designated  and  ap- 
pointed by  such  corporation  or  joint  stock 
company  does  not  now  reside  in  this  State, 
or  has  resigned,  or  his  appointment  has  been 
revoked,  or  if  he  shall  hereafter  reside  out 
of  the  State,  or  resign,  or  his  appointment 
be  revoked,  such  corporation  or  joint  stock 
company  shall  be  required  to  designate 
another  agent  and  file  such  designation  and 
the  consent  of  such  agent  in  accordance  with 
the  provisions  of  this  act. 

§  9.  This  act  shall  take  effect  immedi 
ately  after  its  approval. 

(Approved  March  9,  1901.) 

DECISIONS. 

(Include  68  Pac.  Rep.) 

Articles  of  incorporation;  meeting  of 
stockholders;  effect  of  failure  to 
hold,  on  conveyances,  etc. 

Under  Rev.  Stat.  1879,  §§  244,  245,  providing 
that  on  filing  a  required  certificate  the  persons 
signing  It  shall  become  a  body  corporate,  and  may 
acquire  realty  necessary  to  carry  on  the  opera- 
tions named  in  the  certificate,  the  failure  of  a 
mining  company  which,  has  filed  such  certificate- 


to  hold  any  meetings  of  Its  stockholders,  and 
omission  to  commence  business,  will  not  invali- 
date a  conveyance  of  mining  claims  to  the  cor- 
poration; for  neither  such  failure  or  omission 
dissolved  the  corporation,  or  Invalidated  the  pro- 
ceedings already  taken,  under  which  It  became 
a  corporation.  Morrison  v.  Clark,  24  Mont.  515; 
63  Pac.  Rep.  98  (1900). 

Constitution  1889,  art.  XV,  §  1.  providing  that 
all  existing  charters  or  grants  of  special  or  ex- 
clusive privileges  under  which  the  grantees  shall 
not  have  organized  or  commenced  business  iu 
good  faith  at  its  adoption  shall  thereafter  have 
no  validity,  does  not  affect  a  mining  company 
incorporated  under  general  laws,  though  it  had 
omitted  to  commence  business  prior  to  the  adop- 
tion of  such  Constitution,  since  such  section  only 
annulled  private  charters  or  special  grants  then 
existing,  under  which  the  corporations  thereby 
authorized  had  not  organized.     Id. 

[Const.  1889,  art.  XV,  §  1;  Anno.  Corp.  L. 
Mont.,  p.  6.] 

Powers  of  officers  to  bind  corporation  for 
medical   services. 

In  the  absence  of  special  authority,  the  secre- 
tary and  general  manager  of  a  mining  corporation 
has  no  power,  by  virtue  of  his  office,  to  bind  the 
corporation  by  a  contract  for  medical  attendance 
on  injured  employees.  Spelman  v.  Gold  Coin  Min- 
ing &  Milling  Co.,  Mont.  ;  66  Pac.  Rep,  597 
(1901). 

Bill  of  sale   executed  by  manager. 

A  bill  of  sale  of  the  property  of  a  mining  cor- 
poration, executed  by  the  "  Manager  "  thereof,  is 
not  prima  facie  the  act  of  the  corporation,  as  to 
an  attaching  creditor.  Trent  v.  Sherlock,  Mont. 
;  66  Pac.  Rep.  700  (1901). 

A  bill  of  sale  of  a  portion  of  a  mining  company's 
property,  by  the  superintendent,  which  he  had  no 
authority  to  make,  is  not  prima  facie  binding  on 
the  corporation,  and  does  not  tend  to  show  that 
he  had  an  implied  power  to  make  it.  Trent  v. 
Sherlock,  24  Mont.  255;  61  Pac.  Rep.  650  (1900). 

A  corporation  is  not  bound  by  a  pledge  of  its 
corporate  property,  executed  by  the  superintend- 
ent of  the  corporation  to  secure  a  creditor,  who 
had  asked  the  president  of  the  corporation  to 
execute  the  pledge  and  had  been  referred  by  him 
to  the  superintendent,  where  the  pledge  was  not 
within  the  superintendent's  authority,  and  the 
president  had  no  right  to  delegate  his  powers.    Id. 

Transfer  of  stock. 

Where  a  transfer  of  corporate  shares  is  valid, 
no  irregularity  in  the  issuance  of  the  stock  cer- 
tificate to  the  transferee  can  affect  his  interest 
or  lessen  his  rights  to  the  stock  transferred. 
O'Rourke  v.  Schultz,  23  Mont.  285;  58  Pac.  Rep. 
712  (1899). 

Dissolution;  directors  as  trustees. 

Under  Civil  Code,  §  561,  constituting  the  direct- 
ors of  a  corporation  dissolved  for  any  reason 
trustees  to  wind  up  its  affairs,  when  the  directors 
of  a  corporation  whose  charter  has  expired,  are 
acting  as  such  trustees,  a  receiver  should  not  be 
appointed  unless  it  appears  that  the  party  com- 
plaining has  been,  or  is  about  to  be,  injured  by 
unwarranted  procedure  on  the  part  of  such  trus- 
tees. Ferrell  v.  Evans,  25  Mont.  444;  65  Pac.  Rep. 
714  (1901). 

[Civil  Code,  §  561;  Anno.  Corp.  L.  Mont.,  p.  24.] 

Foreign  corporation;  noncompliance  witlx 
statute;  pleading. 

Since  it  is  unnecessary  for  a  foreign  corporation 
plaintiff,  bringing  action  on  a  domestic  contract, 
to  allege  in  its  complaint  that  it  complied  with 
the  statutes  of  the  State  entitling  it  to  do  busi- 
ness therein,  the  question  of  noncompliance  there- 
with can  be  raised  only  by  answer.  American 
Hand-Sewed  Shoe  Co.  v.  O'Rourke,  23  Mont.  530: 
59  Pac.  Rep.  910  (1900). 
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[The  Legislature  of  Nebraska  met  In  1901  but    passed  no  statutes  relating  to  the  subject  of  cor- 
porations   which   are   within   the   scope   of   this    work.] 


DECISIONS. 

(Include  89  N.  W.  Eep.) 

Articles  of  Incorporation  to  be  filed. 

Under  Comp.  Stat.  1895,  chap.  16,  §  126,  a  corpo- 
ration, previous  to  the  commencement  of  any 
business,  except  its  own  organization,  must  file 
its  articles  of  Incorporation  for  record  In  the 
office  of  the  county  clerk  in  the  county  or  counties 
In  which  the  business  is  to  be  transacted.  Such 
record  is  primary  proof  of  the  right  of  the  asso- 
ciation to  transact  business.  Equitable  Building 
&  Loan  Assn.  v.  Bid  well,  60  Nebr.  169;  82  N.  W. 
Rep.  384  (1900). 

[Comp.  Stat.  1895,  chap.  16,  §  126,  as  amended 
by  Laws  1897,  chap.  18;  Anno.  Corp.  L.  Nebr., 
P.  25.] 

Charter,   how  construed. 

The  charter  or  grant  of  franchise  rights  to  a 
corporation  is  to  be  construed  strictly,  and  a 
claim  of  exemption  cannot  be  sustained  which  is 
not  in  express  terms  granted  or  clearly  Implied 
from  the  terms  of  the  grant.  Lincoln  Street  By. 
Co.  v.  City  of  Lincoln,  61  Nebr.  110;  84  N.  W. 
Hep.  802  (1901). 

Ultra  vires  act. 

A  corporation  cannot  ratify  a  contract  which 
it  had  not  the  power  to  make.  Thompson  v. 
West,  59  Nebr.  677;  82  N.  W.  Rep.  13  (1900). 

The  defense  of  ultra  Tires  Is  not  available  in 
an  action  on  contract  under  a  general  denial,  but 
must  be  specially  pleaded.  Citizens'  State  Bank 
v.  Pence,  59  Nebr.  581;  81  N.  W.  Rep.  623  (1900). 

"Who   may   question  power  to  act. 

One  who  enters  into  a  contract  with  a  body 
assuming  to  act  as  a  corporation  is  not  permitted, 
when  sued  on  such  contract,  to  question  the 
capacity  of  such  body  to  contract  or  to  sue. 
Equitable  Building  &  Loan  Assn.  v.  Bidwell.  60 
Nebr.  169;  82  N.  W.  Rep.  384  (1900). 

Powers   of  officers. 

A  corporation  can  act  only  by  Its  agents  who 
are  empowered  to  act  for  it,  and  can  only  be 
bound  by  notice  to  some  of  Its  officers  or  agents 
who  have  the  power  to  act  upon  the  notice,  or 
whose  duty  it  Is  to  communicate  the  notice  to  the 
officers  who  have  this  power.  Nehawka  Bank  v. 
Ingersoll.        Nebr.       ;  89  N.  W.  Rep.  618  (1902). 

The  manager  of  a  business  corporation  has  no 
implied  authority  to  furnish  medical  aid  and 
assistance  to  a  servant  of  the  corporation  who 
has  been  Injured  outside  the  line  of  his  duties. 
Chase  v.  Swift  &  Co.,  60  Nebr.  696;  84  N.  W.  Rep. 
86  (1900). 

Powers    of    officers;    acts   ratified. 

A  corporation  having  power  to  ratify  or  re- 
pudiate a  contract  made  In  its  name  by  a  self- 
constituted  agent,  or  one  acting  outside  of  his 
authority,  should  within  a  reasonable  time  de- 
termine which  It  will  do;  and  If  It  do  not 
disavow  the  agency  and  dissent  from  the  contract, 
assent  and  approval  may  be  presumed.  Alex- 
ander v.  Culbertson  Irrigation  &  Water  Power 
Co.,  61  Nebr.  333;  85  N.  W.  Rep.  283  (1901). 


An  act  done  in  behalf  of  a  corporation  by  one 
having  no  authority  to  represent  It  may  be  ratified 
by  conduct  implying  approval  and  adoption.     Id. 

Ratification  of  the  unauthorized  act  of  a  cor- 
porate officer  may  be  inferred  from  silence  in 
action  and  other  circumstances  Indicating  acqui- 
escence and  consent.  German  Nat.  Bank  v.  First 
Nat.  Bank,  59  Nebr.  7;  80  N.  W.  Rep.  48  (1899). 

The  rule  that  when  a  principal,  with  knowledge 
of  all  the  facts,  adopts  or  acquiesces  in  acts  done 
by  his  agent  in  excess  of  his  authority,  he  cannot 
afterward  disavow  such  acts,  applies  to  corpora- 
tions as  well  as  to  natural  persons.     Id. 

Directors    illegally    preferring    creditors. 

Directors  of  an  insolvent  corporation,  who  turn 
over  Its  property  and  assets  to  third  persons,  for 
the  purpose  of  preferring  claims  upon  which  such 
directors  are  liable  personally  as  sureties,  may 
be  required  to  account  for  such  property  and 
assets  in  an  action  by  a  receiver  of  the  corpora- 
tion appointed  at  the  instance  of  other  creditors. 
Williams  v.  Turner,  Nebr.  ;  88  N.  W.  Rep. 
668  (1901). 

An  insolvent  corporation  cannot  prefer  a  debt 
on  which  its  officers  and  directors  are  bound  as 
sureties.     Id. 

Same  question  also  decided  in  similar  words  in 
Nat.  Wall  Paper  Co.  v.   Columbia  Nat.   Bank, 
Nebr.       ;  88  N.  W.  Rep.  492  (1901). 

Also  in  Merchants'  Nat.  Bank  of  Omaha  v. 
McDonald,       Nebr.       ;  88  N.   W.   Rep.  492  (19011. 

An  insolvent  corporation  is  not  allowed  to  prefer 
a  creditor  of  one  of  its  officers  and  stockholders. 
Reynolds  v.  Smith,  60  Nebr.  197;  82  N.  W.  Rep. 
627  (1900). 

Rights  of  directors  to  -vote. 

The  sale  of  corporate  property  and  the  disposi- 
tion of  the  proceeds  thereof,  being  distinct  acts, 
a  director  may  be  qualified  to  vote  upon  a  propo- 
sition to  ratify  the  sale,  although  disqualified 
from  voting  upon  a  question  affecting  the  appli- 
cation of  the  purchase  money.  German  Nat.  Bank 
v.  First  Nat.  Bank,  59  Nebr.  7;  80  N.  W.  Rep. 
48  (1899). 

Transfer  of  stock;  rights  of  pledgee. 

When  stock  Is  pledged  by  delivery  of  the  cer- 
tificates, without  power  of  attorney  authorizing  a 
transfer  on  the  books  of  the  company,  the  com- 
pany can  be  compelled  to  make  such  a  transfer 
only  by  a  purchaser  who  has  acquired  title  to  the 
stock  by  a  valid  sale.  Brown  v.  Hotel  Assn.  of 
Omaha,      Nebr.       ;  88  N.  W.   Rep.   175  (1901). 

The  vendee  or  pledgee  of  shares  of  stock  in  a 
corporation  is  entitled  to  all  dividends  which  are 
declared  on  the  stock  after  the  sale  or  pledge, 
regardless  whether  the  transfer  has  been  made 
upon  the  books  of  the  corporation.  Farmers  & 
Merchants'  Nat.  Bank  v.  Mosher,  Nebr.  ;  88 
N.  W.  Rep.   552  (1901). 

Stockholders    may    intervene    to     protect 
property. 

Where  the  officers  of  a  corporation  fall  and  re- 
fuse to  protect  and  conserve  the  corporate  prop- 
erty, the  shareholders  may  Intervene  in  pending 
suits  for  the  purpose  of  protecting  their  own 
interests.  State  v.  Holmes,  60  Nebr.  39;  82  N.  W. 
Rep.  109  (1900). 
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Decisions. 


Stockholder's     liability}      jurisdiction     of 
court. 

The  theory  upon  which  a  stockholder  Is  held 
to  be  concluded  by  a  Judgment  rendered  against 
him  In  a  suit  to  enforce  a  corporate  obligation  is 
that,  although  not  personally  served  with  process, 
he  is  before  the  court  as  an  integral  part  of  the 
corporation  and  that  the  corporation  represents 
him.  Commonwealth  Mutual  Fire  Ins.  Co.  v. 
Hayden,  60  Nebr.  636;  85  N.  W.  Rep.  443  (1901); 
s.  c,  83  N.  W.  Rep.  922. 

A  court  having  jurisdiction  of  an  Insolvent  cor- 
poration for  the  purpose  of  winding  up  its  affairs 
has  no  authority  to  render  a  personal  judgment 
against  one  of  its  stockholders  who  is  not  a 
party  to  the  action  by  service  of  process  or  vol- 
untary appearance.  Neither  has  the  court  in  such 
a  case  authority  to  adjudicate  the  fact  of  mem- 
bership in  the  corporation.     Id. 

In  an  action  brought  for  the  purpose  of  wind- 
ing up  the  affairs  of  an  insolvent  corporation  an 
assessment  made  by  the  court  upon  the  stock- 
holders of  such  -corporation  is  a  conclusive  ju- 
dicial determination  only  to  the  extent  that  it 
ascertains  the  amount  of  the  corporate  assets  and 
liabilities  and  declares  the  necessity  for  making 
the  assessment  ordered.     Id. 

Contribution  by   stockholders. 

Where  a  stockholder  of  a  state  bank  advances 
his  own  funds  to  pay  the  debts  of  the  bank,  in 
pursuance  of  an  agreement  of  the  stockholders 
that  each  should  contribute  In  proportion  to  the 
number  of  shares  of  stock  held  by  him,  the  ad- 
vancing stockholder  may  maintain  an  action 
against  the  other  stockholders  for  an  accounting 
and  contribution  without  having  first  exhausted 
the  assets  of  the  bank.  Davidson  v.  Gretna  State 
Bank,  59  Nebr.  63;  80  N.  W.  Rep.  256  (1899). 

Paid-up   stock;  nonassessable. 

The  fully  paid-up  stock  of  a  corporation  is  the 
personal  property  of  the  owner,  and  the  articles 
of  incorporation  and  the  laws  of  the  State  are 
elemental  of  the  contract  existing  between  the 
corporation  and  the  owner  of  stock,  and  may  not 
be  so  amended  by  legislative  enactment  as  to 
make  the  paid-up  stock  subject  to  an  assessment 
or  general  or  specific  assessments,  and  forfeitable, 
or  subject  to  summary  sale  by  the  corporation 
for  the  nonpayment  of  such  assessment.  Enter- 
prise Ditch  Co.  v.  Moffit,  58  Nebr.  642;  78  N.  W. 
Rep.  560  (1899). 

In  the  absence  of  statutory  authority  or  power 
given  by  the  articles  of  Incorporation  there  can 
be  no  assessment  against  or  on  "  paid-up  "  stock 
of  a  corporation.     Id. 

Insolvency;    actions     for    distribution     of 

A  creditor  whose  claim  has  not  been  reduced  to 
Judgment  cannot  maintain  an  action  against  an 
insolvent  corporation  for  the  ratable  distribution 
of  its  assets  among  its  creditors;  and  a  creditor 
who  has  reduced  his  claim  to  judgment  and  had 
execution  thereon  returned  unsatisfied  who  inter- 
venes In  such  action  is  entitled  to  a  preference  in 
payment  of  his  claim.  Merchants'  Nat.  Bank  of 
Omaha  v.  McDonald,  Nebr.  ;  88  N.  W.  Rep. 
492  (1901). 

Insolvent  corporations;  r eceiversnip ;  ex- 
penses. 

The  expenses  of  procuring  a  receivership  of  an 
Insolvent  corporation,  including  services  of  an  at- 
torney in  consultations,  preparing  papers  and  pro- 
curing the  appointment  of  a  receiver,  are  prop- 
erly chargeable  against  the  fund  so  brought  Into 
the  court's  control.  Stone  v.  Omaha  Fire  Ins.  Co., 
61  Nebr.  834;  86  N.   W.  Rep.  468  (1901). 

Where  the  value  of  an  attorney's  services  ren- 
dered to  a  receiver  Is  admitted  or  clearly  estab- 
lished, it  is  an  abuse  of  discretion  of  the  trial 
court  to  order  the  attorney's  claim  for  such  ser- 
vices to  be  reduced  a  certain  amount  below  such 
value  on  the  ground  that  the  corporation  Is  in- 


solvent and  the  creditors  will  be  compelled  to  lose 
a  large  proportion  of  their  claim,  and  that  the  at- 
torney received  a  large  volume  of  business  from 
one  client.    Id. 

An  order  appointing  a  receiver  for  a  corpora- 
tion constitutes  an  adjudication  that  the  corpora- 
tion Is  Insolvent,  and  no  appeal  being  taken  there- 
from the  order  is  conclusive  upon  that  question 
against  the  corporation.  State  v.  German  Sav. 
Bank,  59  Nebr.  292;  80  N.  W.  Rep.  901  (1899). 

Actions    against     domestic     corporations} 
where  commenced. 
A  domestic   corporation   may  be   sued  only  In 
places  provided  by  law,  and  the  temporary  pres- 
ence of  one  or  more  of  the  officers  of  such  corpo- 
ration in  another  jurisdiction  does  not  authorize 
the  corporation  to  be  sued  there,   for  when  the 
legislature  provides  the  county  in  which  a  domes- 
tic corporation  may  be  sued  such  provision  is  ex- 
clusive.   Western  Travellers'  Ace.  Assn.  v.  Taylor, 
Nebr.       ;  87  N.  W.  Rep.  950  (1901). 

Suit  prosecuted  after  dissolution. 

A  dissolved  domestic  corporation  may,  after 
such  dissolution,  prosecute  any  suit  In  its  corpo- 
rate name  in  the  same  manner  and  with  like 
effect  as  If  the  corporation  had  not  ceased  to 
exist.  Schmitt  &  Bro.  Co.  v.  Jeremiah  Mahoney, 
60  Nebr.  20;  82  N.  W.  Rep.  99  (1900). 

Pleadings;  right  to  sue,  etc. 

At  common  law  a  corporation  may  sue  and  be 
sued  In  Its  corporate  name  without  an  averment 
of  Its  corporate  capacity,  and  the  provisions  of 
the  Nebraska  Code  have  not  changed  the  com- 
mon-law rule  In  that  regard.  Loan  &  Trust  Co. 
Sav.   Bank  v.   Stoddard,         Nebr.  ;  89  N.  W. 

Rep.  301  (1902). 

Denial    of   corporate   existence. 

A  denial  that  a  plaintiff  "  is  a  corporation  duly 
organized  as  a  national  bank  under  the  act  of 
Congress  of  June  3,  1864,  or  any  other  act,"  does 
not  put  in  issue  the  plaintiff's  corporate  existence. 
The  pleading  is  a  negative  pregnant.  First  Nat. 
Bank  v.  Gibson,  60  Nebr.  767^.84  N.  W.  Rep.  259 
(1900). 

Suits  by  foreign  corporation. 

By  comity  of  States,  corporations  of  one  State 
may  sue  in  the  courts  of  another  State  the  same 
as  can  a  domestic  corporation,  unless  prohibited 
by  legislative  enactment.  Schmitt  &  Bro.  Co.  v. 
Mahoney,  60  Nebr.  20;  82  N.  W.  Rep.  99  (1900). 

Foreign      corporation;      when      contracts 
■void. 

A  contract  made  in  Nebraska  with  a  resident 
thereof  by  a  foreign  corporation,  which  has  failed 
to  first  procure  a  certificate  of  approval  and  au- 
thorization from  the  proper  officers  for  transact- 
ing business  in  Nebraska,  Is  void  and  unenforce- 
able In  its  courts.  Pioneer  Savings  &  Loan  Co.  v. 
Eyer,         Nebr.       ;  87  N.  W.  Rep.  1058  (1901). 

A  foreign  corporation  having  failed  to  comply 
with  the  laws  of  Nebraska  Is  not  entitled  to  en- 
force a  contract  made  within  that  State.  Pioneer 
Savings  &  Loan  Co.  v.  Mostert,  Nebr.  ;  87 
N.  WT  Rep.  1059  (1901). 

Privilege  revoked. 

Foreign  corporations  may  do  business  In  Ne- 
braska, not  by  right,  but  by  comity,  and  the  State 
may,  at  pleasure,  revoke  the  privilege  which  It 
has  granted  such  corporations.  State  v.  Standard 
Oil  Co.,  61  Nebr.  28;  84  N.  W.  Rep.  413  (1900). 

Anti-trust  law;  excluding  foreign  corpo- 
ration. 

A  foreign  corporation  doing  business  in  viola- 
tion of  the  "Anti-Trust  Law  "  (Comp.  Stat.  1899, 
chap.  91a),  may,  by  injunction  or  quo  warranto, 
be  excluded  from  the  State.  State  of  Nebraska  v. 
Standard  Oil  Co.,  61  Nebr.  28;  84  N.  W.  Rep.  413 
(1900). 
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Ch.    43.  Election  of  trustees. 

108.  Statements  by  foreign  corporations. 


CHAPTER  43. 

Election  of  Trustees. 

AN  ACT  to  amend  an  Act  entitled  "An  Act 
amendatory  of  an  act  entitled  'An  Act  to 
provide  for  the  formation  of  corporations 
for  certain  purposes,'  approved  March  10, 
1865,"  amendment  approved  February  24, 
1866. 

The  People  of  the  State  of  Nevada,  repre- 
sented in  Senate  and  Assembly,  do  enact  as 
follows: 

§  1.  'Section  six  of  the  Act  entitled  "An 
act  amendatory  of  an  act  entitled  'An  act 
to  provide  for  the  formation  of  corporations 
for  certain  purposes,'  approved  March  10, 
1865,"  and  amended  February  24,  1866,  shall 
be  amended  so  as  to  read  as  follows: 

§  6.  If  it  shall  happen,  at  any  time,  that 
an  election  of  Trustees  shall  not  be  had  on 
the  day  designated  by  the  by-laws  of  the 
company,  the  corporation  shall  not  for  that 
reason  be  dissolved,  but  it  shall  be  lawful, 
on  any  other  day,  to  hold  an  election  for 
Trustees,  in  such  manner  as  shall  be  pro- 
vided for  in  the  by-laws  of  the  company, 
and  all  acts  of  the  Trustees  shall  be  valid 
and  binding  on  the  company  until  their  suc- 
cessors shall  be  elected.  Whenever  a  major- 
ity of  any  newly  elected  Board  of  Trustees 
shall  fail  to  qualify  and  fail  [file]  in  the 
office  of  the  Company  their  oath  of  office, 
within  thirty  days  from  the  day  of  their 
election,  it  shall  be  the  duty  of  any  officer 
of  the  company  upon  the  request  of 
owners  in  said  company  representing  not 
less  than  one-third  of  the  capital  stock  of 
the  corporation  owned  in  the  company,  to 
call  a  meeting  of  the  stockholders  of  said 
company,  which  meeting,  when  assembled, 
shall  have  the  power  to  elect  Trustees  to 
supply  the  place  of  those  who  have  failed 
to  qualify;  but  such  Trustees  may  qualify 
and  enter  upon  the  duties  of  their  office  at 
any  time  after  the  said  thirty  days,  if  such 
meeting  for  a  new  election  shall  not  have 
been  called.  Whenever  a  majority  of  the 
Trustees  elected  have  qualified  by  taking 
the  oath  of  office,  and  one  or  more  of  the 


remaining  Trustees  elected  failing  to  qualify 
within  thirty  days  after  their  election,  then 
the  Board  of  Trustees  shall  fill  the  vacancy, 
caused  by  failure  to  qualify,  by  appointment. 
§  2.  This  act  shall  take  effect  from  and 
after  its  passage. 

(Approved  March  12,  1901.) 

CHAPTER,  108. 

Statements  by  Poreign  Corporations. 

AN  ACT  requiring  foreign  corporations  do- 
ing business  in  the  State  of  Nevada  to 
publish  annual  statements. 

The  People  of  the  State  of  Nevada,  rep- 
resented in  Senate  and  Assembly,  do  enact 
as  follows: 

§  1.  All  foreign  corporations  doing  busi- 
ness in  the  State  of  Nevada  shall  during  the 
month  of  May  of  this  year  and  each  suc- 
ceeding year  in  the  month  of  January,  pub- 
lish a  statement  of  their  last  year's  business 
in  some  daily  newspaper  in  the  State  of 
Nevada  for  a  period  of  one  week. 

§  2.  The  Secretary  of  the  company  pub- 
lishing the  statement  shall  file  a  copy  with 
the  several  assessors  of  the  State  of  Nevada. 

§  3.  Any  corporation  coming  within  the 
provisions  of  this  Act  who  shall  neglect  or 
refuse  to  file  a  statement  as  required  by 
section  one  of  this  Act,  shall  be  liable  to  a 
penalty  of  $100  for  each  month  that  the 
published  statement  remains  unfiled  with 
the  several  assessors  of  the  State. 

§  4.  Any  District  Attorney  in  the  State 
is  competent  to  sue  to  recover  the  penalty, 
or  the  Attorney  General.  The  first  county 
suing  through  its  District  Attorney  shall  se- 
cure the  penalty,  and  if  no  suit  is  brought 
for  the  penalty  by  any  District  Attorney 
the  State  shall  have  the  right  to  recover 
through  its  Attorney  General. 

§  5.  All  acts  and  parts  of  acts  in  conflict 
with  this  act  is  hereby  repealed. 

(Approved  March  28,  1901.) 

DECISIONS. 

(No  decisions  of  the  courts  of  this  State  were 
reported  during  1900,  1901,  and  1902,  down  to  and 
Including  68  Pac.  Rep.,  relating  to  corporations.) 
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LAWS  OF  1901. 


Ch.    9.  Rights  to  acquire  lands. 
66.  Corporate  mortgages. 

CHAPTER  9. 

Bights  to  Acquire  Lands. 

AN  ACT  to  protect  public  rights  in  New 
Hampshire. 

Sec.  1.  Foreign  corporation  or  clnb  not  to  hold 
property  for  purpose  of  hunting,  etc., 
unless  first  Incorporated  by  legislature. 

2.  Public  waters,  what  are.  No  person  or  cor- 
poration to  have  exclusive  privileges 
therein. 

8.  Supreme  Court  may  restrain  violations  of 
act  by  injunction. 

4.  Repealing  clause;  act  takes  effect  on  pas- 


5.  Not  to  be  construed  as  abandonment  of 
state's  rights  in  ponds  containing  be- 
tween ten  and  twenty  acres. 

Be  it  enacted  by  the  Senate  and  House  of 
Representatives  in  General  Court  convened: 

§  1.  No  foreign  corporation,  association, 
club,  or  similar  organization  shall  hold  or 
hereafter  acquire  property  in  New  Hamp- 
shire for  the  purpose  of  hunting,  fishing, 
sporting,  or  recreation,  without  first  becom- 
ing incorporated  by  the  legislature  of  this 
state. 

§  2.  All  natural  bodies  of  fresh  water  hav- 
ing an  area  of  twenty  acres  or  more  are 
public  waters,  and  are  held  in  trust  by  the 
state  for  public  use;  and  no  foreign  or  do- 
mestic corporation  or  individual  shall  have 
or  exercise  in  any  such  body  of  water  any 
rights  or  privileges  not  common  to  all  citi- 
zens of  this  state. 

§  3.  The  supreme  court  shall  have  power 
by  injunction  or  other  appropriate  process 


to  restrain  any  corporation,  association,  club, 
or  similar  organization,  and  any  member, 
servant,  or  agent  thereof,  from  occupying, 
using,  or  enjoying  any  property  held  or  ac- 
quired in  this  state  in  violation  of  the  pro- 
visions of  this  act. 

§  4.  All  acts  or  parts  of  acts  inconsistent 
with  the  provisions  of  this  act  are  hereby 
repealed,  and  this  act  shall  take  effect  upon 
its  passage. 

§  5.  Nothing  herein  contained  shall  be 
construed  as  an  abandonment  or  waiver  of 
any  right  of  the  state  in  fresh  water  ponds 
containing  between  ten  and  twenty  acres. 

(Approved  February  14,  1901.) 


CHAPTER  66. 

Corporate  Mortgages. 

AN  ACT  in  relation  to  mortgages  by  cor- 
porations. 

Sec.  1.  Corporations  may  mortgage  property  there- 
after acquired. 
2.  Takes  effect  on  passage. 

Be  it  enacted  by  the  Senate  and  House  of 
Representatives  in  General  Court  convened. 

§  1.  Any  corporation  making  a  mortgage 
of  its  property  and  franchises  to  secure  its 
bonded  or  other  indebtedness  may  include 
therein  property  and  franchises  it  may  there- 
after acquire. 

§  2.  This  act  shall  take  effect  upon  its 
passage. 

(Approved  March  20,  1901.) 
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Reports  of  foreign  corporations  —  Decisions. 


LAWS  OF  1895. 


CHAPTER  3. 

Reports  of  Foreign  Corporations. 

The  following  act  was  inadvertently 
omitted  from  the  compilation  of  1899: 

AN  ACT  in  amendment  of  chapter  8  of  the 
Public  Statutes  and  chapter  31  of  the 
Laws  of  1893,  relating  to  the  state  library. 

§  6.  Foreign  corporations  doing  business 
in  this  state  shall  file  with  the  state  librar- 
ian, on  or  before  the  first  day  of  January  in 
each  year,  all  printed  reports  of  their  condi- 
tion issued  by  them  during  the  twelve 
months  preceding. 

§  7.  This  act  shall  take  effect  upon  its 
passage. 

(Approved  February  13,  1895.) 


DECISIONS. 

(Include  51  Atl.  Kep.  311.) 

Directors'   liability  for   excessive  indebt- 
edness. 

In  an  action  to  enforce  the  individual  liabilities 
of  directors,  under  Pub.  Stat.,  chap.  150,  §  5,  for 
an  unlawful  increase  of  debts,  it  is  no  defense  that 
the  plaintiff  creditors  had  knowledge  of  the  fact 
that  the  indebtedness  of  the  corporation  was  in 
excess  of  the  legal  limit.  Swan  v.  Burnham,  70 
N.  H.  580;  49  Atl.  Rep.  93  (1901). 

[Pub.  Stat.,  chap.  150,  §  5;  Anno.  Corp.  L.  N.  H. 
p.  19.] 

The  creditor's  right  to  enforce  the  personal  stat- 
utory liability  imposed  by  Pub.  Stat.,  chap.  150, 
§§  4,  5,  against  the  directors  of  a  corporation  is 
independent  of  any  right  he  may  have  against  the 
corporation.    Id. 

A  new  cause  of  action  is  not  created  under  Pub. 
Stat.,  chap.  150,  §§  4,  5,  against  the  directors  of  a 
corporation  and  in  favor  of  the  creditors,  by  each 
incease  of  the  indebtedness  after  the  legal  limit 
has  been  passed,  and  a  suit  against  the  directors 
is  barred  by  the  statute  of  limitations,  unless 
brought  within  six  years  after  the  cause  of  action 
accrued.     Id. 

The  fact  that  a  creditor  of  a  corporation  re- 
duced his  claim  to  a  judgment  within  six  years 
after  the  debt  was  contracted  does  not  create  an 
indebtedness  which  imposes  an  individual  liability 
upon  the  directors,  under  Pub.  Stat.,  chap.  150, 
§§  4,  5,  nor  take  a  cause  of  action  against  them 
under  that  provision  out  of  the  operation  of  the 
statute  of  limitations.    Id, 

Subscription,  what  constitutes. 

As  against  a  formal  subscriber  to  corporate 
stock  who  refuses  to  complete  the  contract,  an 
actual  taking  of  and  payment  for  shares  is  equiva- 
lent to  a  subscription.  Anderson  v.  Scott,  70 
N.  H.  350,  534;  49  Atl.  Eep.  568  (1901). 

Contracts  of  subscription  for  stock  in  a  pros- 
pective corporation  need  not  necessarily  be  upon 
one  book  and  in  the  same  form.     Id. 

Subscriptions  in  excess   of  authorized  is- 
sue of  stock. 

Where  subscriptions  to  corporate  stock  are  in 
excess  of  the  authorized  issue  and  no  allotment 
has  been  made,  the  subscribers  are  not  liable  for 


an  assessment  upon  the  shares.  Bristol  Creamery 
Co.  V.  Tllton,  70  N.  H.  239;  47  Atl.  Rep.  591  (1900); 
Same  v.  Dalton,  Id.;. Same  v.  Emmons,  Id. 

Subscription,   action   upon,  a  ratification. 

Where  a  stock  subscription  has  been  obtained 
by  one  assuming  to  act  for  the  promoters  of  a 
proposed  corporation,  an  action  thereupon  Is  a 
ratification  equivalent  to  prior  authority,  and  the 
false  representations  of  the  agent,  by  means  of 
which  the  subscription  was  secured,  may  be  set 
up  as  a  defense.  Anderson  v.  Scott,  70  N.  H.  350; 
47  Atl.  Rep.  607  (1900). 

Stock,  when   not  to  be  sold   at  less   than 
par. 

Where  stock  of  a  corporation  is  transferred  to 
it  as  a  gift,  the  directors  have  no  authority  to  give 
It  away,  sell  It  for  less  than  par  value,  or  use  it 
for  engaging  in  business  other  than  that  specified 
in  the  articles  of  incorporation.  Kimball  v.  New 
England  Roller  Grate  Co.,  69  N.  H.  485;  45  Atl. 
Rep.  253  (1899);  State  v.  Williams,   Id. 

Shares  of  stock  issued  to  the  promoters  of  a 
corporation  Illegally  and  without  consideration, 
and  by  them  transferred  to  be  held  for  the  bene- 
fit of  the  corporation,  cannot  be  legally  disposed 
of  at  less  than  their  par  value  unless  sold  at 
auction  for  nonpayment  of  assessments.     Id. 

Cancellation    of   certificates    of  stock. 

A  nonassenting  stockholder  may  maintain  a  bill 
In  equity  to  set  aside  a  fraudulent  contract  en- 
tered Into  by  the  directors  of  a  corporation  and 
for  the  cancellation  of  certificates  of  stock  in  the 
hands  of  third  persons  without  consideration,  Is- 
sued in  pursuance  thereof.     Id. 

Stock  not  to  be  issued  for  patents. 

The  directors  of  a  corporation  have  no  author- 
ity to  issue  its  stock  for  the  purchase  of  patents 
pursuant  to  engagement  in  a  business  foreign  to 
that  specified  in  the  articles  of  incorporation  and 
to  which  the  stockholders  have  not  assented.    Id. 

Uncollected    dividends;    rights    of    stock- 
holders. 

A  stockholder  of  an  Insolvent  corporation  will 
not  be  preferred  over  general  creditors  for  the 
amount  of  uncollected  dividends  due  upon  his 
shares  when  no  specific  sum  of  money  has  been 
set  apart  for  their  payment.  Hunt  v.  O'Shea,  69 
N.  H.  600;  45  Atl.   Rep.  480  (1899). 

Stockholders'   meetings;   right  to  vote. 

A  stockholder  is  not  entitled  to  vote  at  a  meet- 
ing of  the  corporation  upon  shares  originally  sold 
for  less  than  their  par  value.  Kimball  v.  New 
England  Roller  Grate  Co.,  69  N.  H.  485;  45  Atl. 
Rep.  253  (1899);  State  v.  Williams,  Id. 

Excessive  mortgages,  how  attacked. 

Where  a  corporation  has  Issued  mortgage  bonds 
In  excess  of  the  amount  authorized  by  its  charter, 
the  transaction  is  not  open  to  attack  on  the 
ground  that  it  was  ultra  vires  at  the  Instance  of 
creditors  whose  rights  were  not  infringed  thereby 
and  whose  attachments  of  the  mortgaged  property 
were  precedent  to  such  Illegal  issue.  International 
Trust  Co.  v.  Davis  &  Farnum  Mfg.  Co.,  70  N.  H. 
118;  46  Atl.   Rep.   1054  (1900). 

A  mortgage  to  a  trustee  to  secure  the  payment 
of  bonds  of  a  corporation  to  be  thereafter  issued 
is  valid,  becomes  effective  as  the  bonds  are  dis- 
posed of,  and  takes  precedence  of  attachments  by 
creditors  of  the  mortgagor  as  to  sums  advanced 
prior  thereto.     Id. 

Where  there  is  an  actual  attachment  of  prop- 
erty within  the  Jurisdiction  and  a  return  of  non 
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est  inventus  as  to  a  defendant  corporation,  the 
action  may  be  entered  without  service  and  con- 
tinued for  notice  by  publication,  although  there 
is  a  representative  of  the  corporation  resident  in 
this  State  upon  whom  service  might  have  been 
made.     Id. 

Claim   for  wngces. 

A  claim  for  wages  against  an  Insolvent  bank  in 
process  of  dissolution  under  the  laws  of  this  State, 
is  not  entitled  to  a  preference  by  virtue  of  a 
statute  of  the  State  when  the  services  were  ren- 
dered. Such  claim  is  governed  by  the  law  of  the 
place  of  insolvency  proceedings.  Bank  Commis- 
sioners v.  Security  Trust  Co.,  70  N.  H.  536;  49 
Atl.  Rep.  113  (1901). 

laws  to  govern  final  settlement  of  affairs 
of    corporation. 

Creditors  and  shareholders  of  a  corporation, 
when  they  become  such,  impliedly  agree,  wher- 
ever the  transaction  took  place,  that  in  case  of 
Insolvency  the  final  settlement  of  the  corporation's 
affairs  shall  be  made  in  the  State  of  Incorporation 
and  governed  by  the  laws  of  such  State.  Bank 
Commissioners  v.  Granite  State  Provident  Loan 
Assn.,  70  N.  H.  557;  49  Atl.  Bep.  124  (1901). 


Nonresident  creditors  of  an  insolvent  corpora- 
tion who  have  participated  in  the  distribution  of 
a  fund  set  apart  for  their  benefit  may  prove  their 
claims  for  unpaid  balances  in  an  Insolvency  pro- 
ceeding in  this  State.    Id. 

Rights  of  foreign  creditors. 

Nonresident  creditors  of  an  insolvent  corpora- 
tion who  have  participated  in  a  division  of  un- 
pledged assets  by  an  ancillary  receiver  are  en- 
titled to  share  in  a  general  distribution  under  the 
laws  of  this  State  to  the  extent  of  equalizing  their 
total  dividends  with  those  paid  to  domestic  cred- 
itors. Bank  Commissioners  v.  Granite  State  Provi- 
dent Assn.,  70  N.  H.  557;  49  Atl.  Rep.  124  (1901). 

Receiver  appointed  in  other  State;  pow- 
ers. 
A  receiver  appointed  by  the  court  of  a  sister 
State  may  maintain  an  action  In  his  own  name 
in  the  courts  of  this  State,  as  a  matter  of  comity, 
to  collect  an  assessment  levied  in  accordance  with 
a  decree  of  the  court  of  that  other  State  to  pay 
the  debts  of  the  corporation,  when  the  rights  of 
resident  creditors  will  not  be  impaired  thereby. 
Tompkins  v.  Blakey,  70  N.  H.  584;  49  Atl.  Rep.  Ill 
(1901). 
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LAWS  OF  1900. 


Ch.    67.  Municipal  consent. 

124.  Annual  reports. 

126.  Payment  of  taxes  by  dissolved  corpora- 
tions. 

130.  Report  by  comptroller  as  to  nonpayment 
of  taxes. 

195.  Taxation  of  certain  quasi  public  corpora- 
tions. 

CHAPTER  67. 

Municipal  Consent. 

AN  ACT   concerning   corporations. 

Be  it  enacted  by  the  Senate  and  General 
Assembly  of  the  State  of  New  Jersey: 

1.  Whenever  as  a  condition  precedent  to 
the  incorporation  of  a  company  under  the 
laws  of  this  state  the  consent  in  writing  of 
the  corporate  authorities  of  any  municipality 
in  this  state  was  required,  and  what  pur- 
ports to  be  such  consent  has  been  heretofore 
attached  to  the  certificate  of  incorporation 
of  such  company  over  the  corporate  seal  of 
such  municipality  and  the  signature  of  the 
mayor  or  other  chief  officer  thereof,  and 
thereunder  said  company  was  organized 
prior  to  January  first,  one  thousand  eight 
hundred  and  ninety-seven,  and  proceeded 
with  the  objects  and  purposes  named  in  the 
act  under  which  it  is  incorporated,  that  such 
purported  consent  shall  be  deemed  and  taken 
to  be  the  consent  of  such  municipality  not- 
withstanding any  informality,  defect  or 
failure  in  taking  the  municipal  action  au- 
thorizing such  consent. 

2.  This  act  shall  take  effect  immediately. 

CHAPTER  124. 

Annual  Reports. 

i 

AN  ACT  to  amend  an  act  entitled  "An  act 

concerning     corporations "     (Revision     of 

1896),    approved    April   twenty-first,    eigh-j 

teen  hundred  and  ninety-six.  I 

Be  it  enacted  by  the  Senate  and  General 
Assembly  of  the  State  of  New  Jersey: 

1.  Section  forty-three  of  an  act  entitled 
"An  act  concerning  corporations  "  (Revision 
of  1896),  approved  April  twenty-first,  eigh- 
teen hundred  and  ninety-six,  is  hereby 
amended  so  as  to  read  as  follows: 

43.  Every  domestic  corporation  and 
every    foreign    corporation    doing    business 


within  this  state,  shall  file  in  the  office  of 
the  secretary  of  state  within  thirty  days 
after  the  first  election  of  directors  and  offi- 
cers and  annually  thereafter  within  thirty 
days  after  the  time  appointed  for  holding 
the  annual  election  of  directors,  a  report  au- 
thenticated by  the  signatures  of  the  presi- 
dent and  one  other  officer,  or  by  any  two 
directors  of  the  company,  stating: 

I.  The  name  of  the  corporation; 

II.  The  location  (town  or  city,  street  and 
number,  if  number  there  be)  of  its  regis- 
tered office  in  this  state,  and  the  name  of  the 
agent  upon  whom  process  against  the  cor- 
poration may  be  served; 

III.  The  character  of  its  business; 

IV.  The  amount  of  its  authorized  capital 
stock,  if  any,  and  the  amount  actually  is- 
sued and  outstanding; 

V.  The  names  and  addresses  of  all  the 
directors  and  officers  of  the  company  and 
when  the  term  of  office  of  each  expires; 

VI.  The  date  appointed  for  the  next  an- 
nual meeting  of  the  stockholders  for  the 
election  of  directors; 

VII.  Whether  the  name  of  such  corpora- 
tion has  been  at  all  times  displayed  at  the 
entrance  of  its  registered  office  in  this  state, 
and  whether  such  corporation  has  kept  at 
this  registered  office  in  this  state  a  transfer 
book  in  which  the  transfers  of  stock  are 
made,  and  a  stock  book  containing  the 
names  and  addresses  of  the  stockholders 
and  the  number  of  shares  held  by  them  re- 
spectively, open  at  all  times  to  the  examina- 
tion of  the  stockholders  as  required  by  law; 
provided,  however,  that  the  requirement  of 
this  subdivision  shall  not  apply  to  foreign 
corporations  nor  to  any  railroad  or  canal  cor- 
poration; and  further  provided,  that  no  part 
of  this  section  shall  apply  to  corporations 
as  are  now  by  law  under  the  supervision  of 
the  department  of  banking  and  insurance; 
if  such  report  is  not  so  made  and  so  filed  the 
corporation  shall  forfeit  to  the  state  two 
hundred  dollars,  to  be  recovered  with  costs 
in  an  action  of  debt,  to  be  prosecuted  by  the 
attorney  general,  who  shall  prosecute  such 
actions  whenever  it  shall  appear  that  this 
section  has  been  violated;  and  further  pro- 
vided, if  such  report  be  not  so  made  and 
filed,  all  of  the  directors  of  any  such  do- 
mestic corporation  who  shall  wilfully  refuse 
to  comply  with   the  provisions   hereof  and 
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who  shall  be  in  office  during  the  default 
shall  at  the  time  appointed  for  the  next 
election,  and  for  a  period  of  one  year  there- 
after, be  thereby  rendered  ineligible  for 
election  or  appointment  to  any  office  in  the 
company  as  directors  or  otherwise;  no  di- 
rector shall  be  thus  disqualified  for  the  fail- 
ure to  make  and  file  such  report  if  he  shall 
file  with  the  secretary  of  state  before  the 
time  appointed  for  holding  the  next  election 
of  directors  after  said  default,  a  certificate 
stating  that  he  has  endeavored  to  have  such 
report  made  and  filed,  but  that  the  officers 
have  neglected  to  make  and  file  the  same, 
and  shall  report  the  items  required  to  be 
stated  in  such  annual  report  so  far  as  they 
are  within  his  knowledge,  or  are  obtainable 
from  sources  of  such  information  open  to 
him,  verified  by  him  to  be  true  to  the  best 
of  his  knowledge,  information  and  belief; 
the  secretary  of  state  shall  upon  appli- 
cation furnish  blanks  in  proper  form  and 
shall  safely  keep  in  his  office  all  such  re- 
ports and  shall  prepare  an  alphabetical  in- 
dex thereof,  which  reports  and  index  shall  be 
open  to  the  inspection  of  all  persons  at 
proper  hours. 

See  Corp.  Act  of  1896,  i  43;  Anno.  Corp.  L. 
(Vol.  II),  N.  J.,  p.  28. 

2.  In  case  any  domestic  corporation,  or 
any  foreign  corporation  authorized  to  trans- 
act business  in  this  state,  shall  fail  to  file 
such  report  within  the  time  required  by  this 
section,  or  in  case  the  agent  of  any  such 
corporation  designated  by  any  such  corpora- 
tion as  the  agent  upon  whom  process 
against  the  corporation  may  be  served  shall 
die,  or  shall  resign,  or  shall  remove  from 
the  state,  or  such  agent  cannot  with  due  dili- 
gence be  found,  it  shall  be  lawful,  while 
such  default  continues,  to  serve  process 
against  any  such  corporation  upon  the  sec- 
retary of  state,  and  such  service  shall  be 
as  effective  to  all  intents  and  purposes  as 
if  made  upon  the  president  or  head  officer 
of  such  corporation,  and  within  two  days 
after  such  service  upon  the  secretary  of 
state  as  aforesaid,  it  shall  be  the  duty  of  the 
secretary  of  state  to  notify  such  corporation 
thereof  by  letter  directed  to  such  corpora- 
tion at  its  registered  office,  in  which  letter 
shall  be  enclosed  a  copy  of  the  process  or 
other  paper  served,  and  it  shall  be  the  duty 
of  the  plaintiff  in  any  action  in  which  said 
process  shall  be  issued  to  pay  to  the  secre- 
tary of  state,  for  the  use  of  the  state,  the 
sum  of  three  dollars,  which  said  sum  shall 
be  taxed  as  a  part  of  the  taxable  costs  in 
said  suit  if  the  plaintiff  prevails  therein; 
the  secretary  of  state  shall  keep  a  book  to 
be  called  the  "  process  book  ",  in  which  shall 
be  recorded  alphabetically,  by  name  of  the 
plaintiff  and  defendant  therein,  the  title  of 
all  causes  in  which  processes  have  been 
served  upon  him,  the  test  of  the  process  so 
served  and  the  return  day  thereof,  and  the 
date  and  hour  when  such  service  was  made. 


3.  The  terms  "  principal  office,"  "  principal 
office  in  this  state  "  and  "  registered  office," 
wherever  used  in  this  act,  shall  be  con- 
strued as  synonymous  terms. 

4.  All  acts  and  parts  of  acts  inconsistent 
herewith  are  hereby  repealed,  and  this  act 
shall  take  effect  May  first,  nineteen  hun- 
dred. 

(Approved  March  23,  1900;  in  effect  May 
1,  1900.) 

CHAPTER  126. 

Payment  of  Taxes  by  Dissolved  Corpora- 
tion. 

Supplement  to  "  An  Act  concerning  corpora- 
tions" (Revision  of  1896),  approved  April 
twenty-first,  one  thousand  eight  hundred 
and  ninety-six. 

Be  it  enacted  by  the  Senate  and  General 
Assembly  of  the  State  of  New  Jersey; 

1.  Hereafter  no  corporation  organized  un- 
der any  law  of  this  state  shall  be  dissolved 
by  its  stockholders  until  all  taxes  levied 
upon  or  assessed  against  such  corporation 
by  the  State  of  New  Jersey  in  accordance 
with  the  provisions  of  an  act  entitled  "An 
act  to  provide  for  the  imposition  of  state 
taxes  upon  certain  corporations  and  for  the 
collection  thereof ",  approved  April  eigh- 
teenth, one  thousand  eight  hundred  and 
eighty-four,  and  all  acts  amendatory  thereof 
or  supplementary  thereto,  shall  have  been 
fully  paid,  and  a  certificate  to  that  effect, 
signed  by  the  comptroller  of  the  treasury, 
shall  have  been  annexed  to  and  filed  with 
the  certificate  of  dissolution. 

2.  This  act  shall  take  effect  immediately. 

(Approved  March  23,  1900.) 


CHAPTER  13a 

Reports  of  Comptroller  as  to  Nonpayment 
of  Taxes. 

A  Further  Supplement  to  an  act  entitled  "An 
act  to  provide  for  the  imposition  of  state 
taxes  upon  certain  corporations  and  for 
the  collection  thereof,"  approved  April 
eighteenth,  one  thousand  eight  hundred 
and  eighty-four. 

Be  it  enacted  by  the  Senate  and  General 
Assembly  of  the  State  of  New  Jersey: 

1.  The  second  section  of  said  act  be 
amended  so  as  to  read  as  follows: 

2.  On  or  before  the  first  Monday  in 
January  in  each  year  the  comptroller  shall 
report  to  the  governor  a  list  of  all  corpora- 
tions which  for  two  years  next  preceding 
such  report  have  failed,  neglected  or  re- 
fused to  pay  the  taxes  assessed  against 
them  under  any  law  of  this  state  as  above, 
and  the  governor  shall  forthwith  issue  his 
proclamation,   declaring   under   this    act  of 
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the  legislature  that  the   charters   of  these 
corporations  are  repealed. 

(Approved  March  23,  1900.) 
CHAPTER  195. 

Taxation  of  Certain  Quasi-Public  Corpora- 
tions. 

AN  ACT  for  the  taxation  of  all  the  property 
and  franchises  of  persons,  copartnerships, 
associations  or  corporations  using  or  oc- 
cupying public  streets,  highways,  roads  or 
other  public  places,  except  municipal  and 
corporations  taxable  under  the  act  en- 
titled "An  act  for  the  taxation  of  railroad 
and  canal  property,"  approved  April  tenth, 
one  thousand  eight  hundred  and  eighty- 
four,  or  any  of  the  supplements  or  amend- 
ments thereto. 

Be  it  enacted  by  the  Senate  and  General 
Assembly  of  the  State  of  New  Jersey: 

1.  All  the  property,  real  and  personal, 
and  franchises  of  all  persons,  copartnership, 
associations  or  corporations  other  than 
municipal  or  corporations  taxable  under  the 
act  entitled,  "An  act  for  the  taxation  of 
railroad  and  canal  property ",  approved 
April  tenth,  one  thousand  eight  hundred 
and  eighty-four,  or  any  of  the  supplements 
or  amendments  thereto,  which  have  acquired 
or  may  hereafter  acquire  authority  or  per- 
mission from  the  state  or  from  any  taxing 
district  thereof,  and  have  or  may  hereafter 
have  the  right  to  use  or  occupy  and  occupy- 
ing the  streets,  highways,  roads,  lanes  or 
public  places  in  this  state,  shall  hereafter 
be  valued,  assessed  and  taxed  as  herein- 
after provided. 

2.  The  respective  assessors  or  officers, 
having  like  powers  and  duties  to  perform, 
in  each  taxing  district  in  this  state,  shall 
each  year  ascertain  the  value  of  such  prop- 
erty located  in,  upon  or  under  any  public 
street,  highway,  road,  lane  or  other  public 
place  in  each  taxing  district,  and  the  value 
of  the  property  not  so  located;  when  so  as- 
certained, all  such  property  shall  be  assessed 
and  taxed  at  local  rates,  as  now  provided 
by  law,  and  all  proceedings  for  appeal,  re- 
view and  collection  now  available  shall  re- 
main applicable. 

3.  The  officers,  whose  duty  it  is  to  make 
the  assessment  in  each  taxing  district,  shall 
annually  make  a  return,  certified  in  writing, 
on  or  before  the  third  Tuesday  of  Septem- 
ber, of  the  valuation  of  all  property  assessed 
under  the  provisions  of  this  act  which  is 
located  in,  upon  or  under  any  street,  high- 
way, road,  lane  or  other  public  place  in 
such  taxing  district,  together  with  the  names 
of  the  owners  and  those  operating  the  same, 
and  file  the  same  in  the  office  of  the  state 
board  of  assessors. 

4.  All  such  persons,  copartnerships,  as- 
sociations or  corporations,  subject  to  taxa- 


tion under  the  provisions  of  this  act,  shall, 
on  or  before  the  first  Tuesday  in  May  in 
each  year,  return  to  the  state  board  of 
assessors  a  statement  showing  the  gross 
receipts  of  their  business  in  the  State  of 
New  Jersey  for  the  year  ending  December 
thirty-first  next  preceding;  any  oil  or  pipe 
line  company  having  part  of  its  transporta- 
tion line  in  this  state  and  part  thereof  in 
another  state  or  states  shall  make  a  report 
showing  its  gross  receipts  for  transporta- 
tion of  oil  or  petroleum  on  its  whole  line, 
together  with  the  statement  of  the  length 
of  its  whole  line  and  the  length  of  its  line 
in  this  state  along  any  street,  highway,  road, 
lane  or  other  public  place,  and  the  fran- 
chise tax  of  such  oil  or  pipe  line  company 
for  business  so  done  in  this  state  shall  be 
upon  such  proportion  of  its  gross  receipts 
as  the  length  of  its  line  in  this  state  along 
any  street,  highway,  road,  lane  or  other 
public  place,  bears  to  the  length  of  its  whole 
line;  all  of  such  statements  or  reports  shall 
be  subscribed  and  sworn  to  by  the  person, 
copartners  or  the  president  or  other  chief 
officer  of  each  association  or  corporation; 
any  person,  copartnership  association  or 
corporation  wilfully  neglecting  or  refusing 
to  make  such  annual  statement  or  report 
shall  forfeit  as  a  penalty  for  such  neglect 
or  refusal  not  more  than  five  thousand  dol- 
lars, to  be  assessed  by  a  jury,  for  each 
offense,  to  be  recovered  in  any  proper  form 
of  action  in  the  supreme  court  of  this  state 
in  the  name  of  the  state,  and  when  collected 
shall  be  paid  into  the  state  treasury;  it 
shall  be  the  duty  of  the  state  board  of  as- 
sessors to  certify  any  such  default  to  the 
attorney  general  of  the  state,  who  there- 
upon shall  prosecute  an  action  at  law  for 
such  penalty;  any  person  who  shall  falsely 
make  any  oath  required  to  be  made  under 
this  act  shall  be  deemed  guilty  of  perjury 
and,  on  conviction  thereof,  liable  to  all  the 
penalties  prescribed  by  law  therefor. 

5.  An  annual  franchise  tax  of  two  per 
centum  upon  the  annual  gross  receipts,  as 
aforesaid,  shall  be  assessed  upon  all  per- 
sons, copartnerships,  associations  or  corpo- 
rations taxable  under  this  act. 

6.  The  state  board  of  assessors  shall 
annually  ascertain  and  apportion  the  fran- 
chise tax  to  the  various  taxing  districts  in 
proportion  to  the  value  of  the  property  lo- 
cated in,  upon  or  under  any  public  street, 
road,  highway,  lane  or  other  public  place 
therein  as  shown  by  the  statements  so  filed 
with  said  board;  the  amount  of  the  fran- 
chise tax  shall  be  certified  in  writing  to 
the  respective  assessors  of  taxes  or  officers 
having  like  powers  and  duties  to  perform, 
on  or  before  the  third  Tuesday  of  October 
in  each  year;  provided,  that  no  change  in 
the  apportionment  of  the  franchise  tax 
shall  be  made  in  case  the  valuation  of  any 
property  is  reduced  after  the  return  is  filed 
as  provided  in  section  three;  the  assessors 
or  officers  shall,  within  five  days  after  being 
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so  notified  of  such  franchise  tax,  deliver  or 
cause  to  tie  delivered  to  each  person,  co- 
partnership, association  or  corporation  tax- 
able under  the  provisions  of  this  act,  and  to 
the  collector  of  taxes  of  such  taxing  district, 
a  statement  in  writing  showing  the  amount 
of  such  franchise  tax  so  ascertained,  which 
shall  become  due  at  the  time  and  place 
when  and  where  other  taxes  are  due  and 
payable  in  such  taxing  district,  and  the  tax 
shall  be  and  remain  a  first  lien  on  the  prop- 
erty and  assets  of  such  person,  copartner- 
ship, association  or  corporation,  until  paid 
with  interest  and  penalty  thereon,  and  shall 
be  collected  in  the  same  mannur  that  other 
taxes  are  collected,  and  the  same  proceed- 
ings now  available  for  the  collection  of 
other  taxes  shall  remain  applicable  to  the 
collection  of  the  franchise  tax. 

7.  All  money  now  payable  by  any  per- 
son, copartnership,  association  or  corpora- 
tion to  any  taxing  district  for  its  exclusive 
use  pursuant  to  any  contract,  agreement, 
resolution  or  ordinance  (except  money  ex- 
pended for  paving  or  repairing  any  street, 
highway  or  other  public  place,  or  taxes 
upon  property  real  and  personal),  shall  be 
paid  notwithstanding  this  act,  and  when 
paid  shall  be  considered  a  payment  on  ac- 
count of,  or  in  full,  as  the  case  may  be, 
for  the  franchise  tax  to  be  apportioned  ac- 
cording to  the.  provisions  hereof;  if  the 
amount    so    payable    is    greater    than    the 


amount  of  the  franchise  tax  to  be  so  ap- 
portioned, such  payment  shall  be  in  lieu 
thereof;  and  if  less,  the  difference  in  amount 
shall  be  payable  as  herein  provided. 

8.  The  franchise  taxes  imposed  by  this 
act  shall  be  in  lieu  of  all  other  franchise 
taxes  now  assessed  against  the  persons, 
copartnership,  associations  or  corporations, 
subject  to  the  provisions  of  this  act  and  their 
property;  this  act  shall  not  be  construed  to 
apply  to  any  corporation  which  has  not 
hitherto  or  may  not  hereafter  exercise  any 
municipal  franchise. 

9.  None  of  the  provisions  of  this  act  shall 
be  construed  as  in  anywise  to  alter,  impair 
or  repeal  any  of  the  provisions  of  an  act 
entitled  "An  act  for  the  taxation  of  railroad 
and  canal  property,"  approved  April  tenth, 
one  thousand  eight  hundred  and  eighty-four, 
or  any  of  the  supplements  or  amendments 
thereto,  nor  shall  any  corporation  taxable 
under  said  act  and  the  supplements  and 
amendments  thereto  be  taxable  under  this 
act;  if  any  provision  of  this  act  shall,  for 
any  reason,  be  held  to  be  unconstitutional 
or  invalid  it  shall'  not  affect  the  other  pro- 
visions of  this  act  or  any  of  them. 

10.  This  act  shall  take  effect  on  the  first 
day  of  January,  one  thousand  nine  hundred 
and  one. 

(Approved  March  23,  1900;  in  effect  Janu- 
ary 1,  1901.) 
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CHAPTER  9. 

Annual  Returns  for  Purpose  of  Taxation. 

A  Further  Supplement  to  An  act  entitled 
"  An  Act  to  provide  for  the  imposition  of 
state  taxes  upon  certain  corporations  and 
for  the  collection  thereof,"  approved  April 
eighteenth,  one  thousand  eight  hundred 
and  eighty-four. 

Be  it  enacted  by  the  Senate  and  General 
Assembly  of  the  State  of  New  Jersey: 

1.  All  corporations  incorporated  under  the 
laws  of  this  state,  other  than  those  which 
are  subject  to  the  payment  of  a  state  fran- 
chise tax  assessed  upon  the  basis  of  gross 
receipts,  shall  make  annual  return  to  the 
state  board  of  assessors  on  or  before  the 
first  Tuesday  of  May  in  each  year,  and  shall 
state  therein  the  amount  of  the  capital  stock 


of  such  corporation  issued  and  outstanding 
on  the  first  day  of  January  preceding  the 
making  of  said  return,  together  with  such 
other  information  as  may  be  required  by 
said  board  to  carry  out  the  provisions  of 
this  act,  and  shall  pay  an  annual  license  fee 
or  franchise  tax  of  one-tenth  of  one  per- 
centum  on  all  amounts  of  capital  stock  is- 
sued and  outstanding  up  to  and  including 
the  sum  of  three  million  dollars;  on  all  sums 
of  capital  stock  issued  and  outstanding  in 
excess  of  three  million  dollars  and  not  ex- 
ceeding five  million  dollars,  an  annual  li- 
cense fee  or  franchise  tax  of  one-twentieth 
of  one  per  centum,  and  the  further  sum  of 
fifty  dollars  per  annum  per  one  million  dol- 
lars, or  any  part  thereof,  on  all  amounts  of 
capital  stock  issued  and  outstanding  in  ex- 
cess of  five  million  dollars;  provided,  that 
this  act  shall  not  apply  to  railway,  canal  oi 
banking  corporations,  or  to  savings  banks, 
cemeteries  or  religious  corporations,  oi 
purely  charitable  or  purely  educational  as- 
sociations not  conducted  for  profit,  or  manu- 
facturing  or   mining   corporations   at   least 
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fifty  per  centum  of  whose  capital  stock  is- 
sued and  outstanding  is  invested  in  mining 
or  manufacturing  carried  on  within  this 
state,  and  which  mining  or  manufacturing 
corporations  shall  have  stated  in  the  annual 
return  to  the  state  board  of  assessors  where 
the  mine  or  manufacturing  establishment 
of  such  corporation  or  corporations  is  or  are 
located,  the  character  of  the  ores  mined  or 
the  goods  manufactured,  the  total  amount 
of  its  capital  stock  embarked  in  the  business 
of  mining  or  manufacturing  and  the  amount 
of  capital  stock  actually  employed  in  New 
Jersey  in  carrying  on  such  mining  or  manu- 
facturing business;  if  any  manufacturing  or 
mining  company  carrying  on  business  in 
this  state  shall  have  less  than  fifty  per 
centum  of  its  capital  stock  issued  and  out- 
standing, invested  in  business  carried  on 
within  this  state,  such  company  shall  pay 
the  annual  license  fee  or  franchise  tax 
herein  provided  for  companies  not  carrying 
on  business  in  this  state,  but  shall  be  en- 
titled, in  the  computation  of  such  tax,  to  a 
deduction  from  the  amount  of  its  capital 
stock  issued  and  outstanding  of  the  assessed 
value  of  its  real  and  personal  estate  so  used 
in  manufacturing  or  mining. 

2.  All  acts  and  parts  of  acts  inconsistent 
with  the  provisions  of  this  act  be  and  the 
same  are  hereby  repealed. 

(Approved  February  19,  1901.) 

CHAPTER  110. 

Issue  of  Stock;  Common,  and  Preferred. 

AN  ACT  to  amend  an  act  entitled  "  An 
act  concerning  corporations  "  (Revision  of 
one  thousand  eight  hundred  and  ninety- 
six),  approved  April  twenty-first,  one  thou- 
sand eight  hundred  and  ninety-six. 

•Be  it  enacted  by  the  Senate  and  General 
Assembly  of  the  State  of  New  Jersey: 

1.  The  eighteenth  section  of  the  act  of 
which  this  act  is  amendatory  is  hereby 
amended  so  that  the  same  shall  read  as 
follows: 

18.  Every  corporation  organized  under 
this  act  shall  have  power  to  create  two  or 
more  kinds  of  stock,  of  such  classes,  with 
such  designations,  preferences  and  voting 
powers  or  restrictions  or  qualifications 
thereof  as  shall  be  stated  and  expressed  in 
the  certificate  of  incorporation  or  in  any 
certificate  of  amendment  thereof;  and  the 
power  to  increase  or  decrease  the  stock  as 
in  this  act  elsewhere  provided  shall  apply 
to  all  or  any  of  the  classes  of  stock;  but  at 
no  time  shall  the  total  amount  of  the  pre- 
ferred stocks  issued  and  outstanding  exceed 
two-thirds  of  the  capital  stock  paid  for  in 
cash  or  property,  and  such  preferred  stocks 
may,  if  desired,  be  made  subject  to  redemp- 
tion at  any  time  after  three  years  from  the 
issue  thereof,  at  a  price  not  less  than  par, 


and  the  holders  thereof  shall  be  entitled  to 
receive,  and  the  corporation  shall  be  bound 
to  pay  thereon,  dividends  at  such  rates  and 
on  such  conditions  as  shall  be  stated  in  the 
original  or  amended  certificate  of  incorpora- 
tion, not  exceeding  eight  per  centum  per 
annum,  payable  quarterly,  half-yearly  or 
yearly;  and  such  dividends  may  be  made 
payable  before  any  dividends  shall  be  set 
apart  or  paid  on  the  common  stock,  and  such 
dividends  may  be  made  cumulative;  pro- 
vided, the  corporation  shall  set  apart  or  pay 
the  said  dividends  to  the  holders  of  non- 
cumulative  preferred  stock  before  any  divi- 
dend shall  be  paid  on  the  common  stock;  and 
in  no  event  shall  a  holder  of  preferred  stock 
be  personally  liable  for  the  debts  of  the  cor- 
poration; but  in  case  of  insolvency  its  debts 
or  other  liabilities  shall  be  paid  in  prefer- 
ence to  the  preferred  stock;  the  terms  "  gen- 
eral stock "  and  "  common  stock "  are 
synonymous. 

See  Anno.  Corp.  L.  (Vol.  II),  N.  J.,  p.  — . 

2.  The  forty-seventh  section  of  the  act  of 
which  this  act  is  amendatory  is  hereby 
amended  so  that  the  same  shall  read  as 
follows: 

47.  Unless  otherwise  provided  in  the  orig- 
inal or  amended  certificate  of  incorporation, 
or  in  a  by-law  adopted  by  a  vote  of  at  least 
a  majority  of  the  stockholders,  the  directors 
of  every  corporation  created  under  this  act 
shall,  in  January  in  each  year,  after  reserv- 
ing over  and  above  its  capital  stock  paid  in, 
as  a  working  capital  for  said  corporation, 
such  sum,  if  any,  as  shall  have  been  fixed 
by  the  stockholders,  declare  a  dividend 
among  its  stockholders  of  the  whole  of  its 
accumulated  profits  exceeding  the  amount 
so  reserved,  and  pay  the  same  to  such  stock- 
holders on  demand. 

See  Anno.  Corp.  L.  (Vol.  II),  N.  J.,  p.  — . 

3.  All  acts  and  parts  of  acts  inconsistent 
with  this  act  are  hereby  repealed. 

4.  This  act  shall  take  effect  immediately. 

(Approved  March  21,  1901.) 

CHAPTER  119. 

Stockholders'  Meetings;  Voting  by  Proxy. 

AN  ACT  to  amend  an  act  entitled  "An  act 
concerning  corporations  "  (Revision  of  one 
thousand  eight  hundred  and  ninety-six), 
approved  April  twenty-first,  one  thousand 
eight  hundred  and  ninety-six. 

Be  it  enacted  by  the  Senate  and  General 
Assembly  of  the  State  of  New  Jersey: 

1.  The  seventeenth  section  of  the  act  of 
which  this  is  amendatory  is  hereby  amended 
so  that  the  same  shall  read  as  follows: 

17.  Absent  stockholders  may  vote  at  all 
meetings  by  proxy  in  writing;  and  every 
corporation  may  determine  by  its  certificate 
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of  incorporation  or  by-laws  the  manner  of 
calling  and  conducting  all  meetings,  what 
number  of  shares  shall  entitle  the  stock- 
holders to  one  or  more  votes,  what  number 
of  stockholders  shall  attend,  either  in  person 
or  by  proxy,  or  what  number  of  shares  or 
amount  of  interest  shall  be  represented  at 
any  meeting  in  order  to  constitute  a  quorum, 
-  and  may  by  its  original  or  amended  certifi- 
cate of  incorporation  provide  that  any  ac- 
tion which  now  requires  the  consent  of  the 
holders  of  two-thirds  of  the  stock  at  any 
meeting  after  notice  to  them  given,  or  re- 
quires their  consent  in  writing  to  be  filed, 
may  be  taken  upon  the  consent  of  and  the 
consent  given  and  filed  by  the  holders  of 
two-thirds  of  the  stock  of  each  class  repre- 
sented at  such  meeting  in  person  or  by 
proxy;  provided,  in  no  case  shall  more  than 
a  majority  of  shares  or  amount  of  interest 
be  required  to  be  represented  at  any  meet- 
ing in  order  to  constitute  a  quorum;  if  the 
quorum  shall  not  be  so  determined  by  the 
corporation,  a  majority  in  interest  of  the 
stockholders,  represented  either  in  person  or 
by  proxy,  shall  constitute  a  quorum. 

See  Act  of  1896,  I  17;  Anno.  Corp.  L.  (Vol.  II), 
N.  J.,  p.  18. 

2.  All  acts  and  parts  of  acts  inconsistent 
with  this  act  are  hereby  repealed,  and  this 
act  shall  take  effect  immediately. 

(Approved  March  22,  1901.) 

CHAPTER  141. 

Reincorporation  of  Certain  Corporations. 

AN  ACT  to  secure  to  companies  incorpo- 
rated under  "  An  act  concerning  corpora- 
tions (Revision  of  one  thousand  eight 
hundred  and  seventy-five),"  and  the  sup- 
plements thereto,  owning  and  operating 
street  railways  upon  public  streets,  ave- 
nues or  highways  in  this  state,  whose 
roads  have  been  peaceably  and  continu- 
ously operated  for  two  years  without  ob- 
jection, the  right  to  continue  to  maintain 
and  operate  the  same,  and  to  become  in- 
corporated under  the  act  entitled  "  An 
act  to  authorize  the  formation  of  traction 
companies  for  the  construction  and  opera- 
tion of  street  railways  or  railroads  oper- 
ated as  street  railways,  and  to  regulate 
the  same,"  approved  March  fourteenth, 
one  thousand  eight  hundred  and  ninety- 
three,  and  the  several  supplements  thereto 
and  acts  amendatory  thereof. 

Be  it  enacted  by  the  Senate  and  General 
Assembly  of  the  State  of  New  Jersey: 

1.  The  right  of  any  company  incorporated 
under  "  An  act  concerning  corporations  (Re- 
vision of  one  thousand  eight  hundred  and 
seventy -five),"  and  the  supplements  thereto, 
owning  and  operating  a  street  railway  upon 
any  of  the  public  streets,  avenues  or  high- 
ways of  this  state  to  continue  to  maintain 


and  operate  the  same  shall  not  be  questioned 
after  the  lapse  of  two  years'  continuous 
peaceable  operation  of  its  railway,  with  the 
consent  of  the  municipal  authorities  ex- 
pressed by  ordinance  and  without  objection, 
in  writing,  on  the  part  of  the  owners  of  at 
least  one-half  of  the  property  abutting  on  the 
line  of  the  railway  filed  with  such  municipal 
authorities  before  the  making  and  filing  of 
the  certificate  hereinafter  mentioned. 

Q.  Such  company  may  come  under  and 
be  subject  to  the  provisions  of  the  act  en- 
titled "An  act  to  authorize  the  formation  of 
traction  companies  for  the  construction  and 
operation  of  street  railways,  or  railroads 
operated  as  streef  railways,  and  to  regulate 
the  same,"  approved  March  fourteenth,  one 
thousand  eight  hundred  and  ninety-three, 
and  the  several  supplements  thereto  and 
acts  amendatory  thereof,  and  have  such 
powers  and  rights  as  if  originally  formed 
under  the  same,  provided  such  company; 
shall  make  and  execute  a  certificate  under 
the  hands  of  the  president  and  directors  of 
the  company,  stating  that  the  company  de- 
sires to  come  under  such  provisions  and 
liabilities,  and  duly  acknowledged  or  proved 
in  the  manner  prescribed  for  the  acknowl- 
edgment or  proof  of  conveyances  of  real 
property,  and  upon  filing  of  such  certificate 
as  aforesaid  in  the  office  of  the  secretary  of 
state,  together  with  the  written  assent,  in 
person  or  by  proxy,  of  two-thirds  in  interest 
of  each  class  of  stockholders  of  the  company 
and  upon  payment  of  a  fee  of  twenty  dollars 
to  said  secretary  for  the  use  of  the  state, 
the  said  company  shall  be  deemed  to  be  duly 
incorporated  under  the  said  act  and  to  be 
free  from  the  liabilities  and  provisions  of 
the  act  or  acts  under  which  it  was  formerly 
incorporated;  and  provided  further,  that 
nothing  in  this  act  contained  shall  be  con- 
strued or  held  to  affect  any  debt,  contract  or 
agreement  heretofore  made  with  any  person 
or  municipality  by  such  company,  nor  to 
relieve  any  such  company  from  performing 
and  submitting  to  any  and  all  legal  require- 
ments, conditions  and  restrictions  heretofore 
imposed  upon  such  company  by  ordinance 
or  otherwise. 

3.  All  acts  or  parts  of  acts  inconsistent 
with  this  act  are  hereby  repealed. 

4.  This  act  shall  take  effect  immediately. 

((Approved  March  22,  1901.) 

CHAPTER  200. 

Collection  of  Arrearages  of  Unpaid  Taxes. 

A  Supplement  to  an  act  entitled  "An  act 
concerning  the  settlement  and  collection 
of  arrearages  of  unpaid  taxes,  assess- 
ments and  water  rates  or  water  rents  in 
towns,  townships,  boroughs  and  other 
municipalities  except  cities  of  this  state, 
and  imposing  and  levying  a  tax,  assess- 
ment and  lien  in  lieu  and  instead  of  such 
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arrearages,  and  to  enforce  the  payment 
thereof,  and  to  provide  for  the  sale  of 
lands  subject  to  future  taxation  and  as- 
sessment," approved  May  eighteenth,  one 
thousand  eight  hundred  and  ninety-eight. 

Be  it  enacted  by  the  Senate  and  General 
Assembly  of  the  State  of  New  Jersey: 

1.  Where  any  corporation  owns  any  lot 
or  lots,  parcel  or  parcels  of  land  specified  in 
said  act  and  authorized  to  be  sold  in  fee 
simple  thereby,  or  has  any  lien  or  liens 
thereon,  then  the  same  proceedings  in  all 
things  in  regard  thereto  as  are  required  by 
said  act  to  be  taken  concerning  the  lot  or 
lots,  parcel  or  parcels  of  land  specified  in  the 
said  act  and  authorized  to  be  sold  in  fee 
simple  thereby  where  any  person  or  persons 
own  or  have  any  lien  or  Mens  upon  the  said 
lot  or  lots,  parcel  or  parcels  of  land,  and  all 
the  provisions  of  the  said  act  shall  apply 
thereto;  except  that  the  service  of  the  cer- 
tified copy  of  the  rule  to  show  cause  re- 
quired by  the  third  section  of  the  said  act 
shall  be  made  by  the  same  being  sent  by 
mail,  with  the  postage  thereon  fully  prepaid, 
directed  to  the  said  corporation  by  its  name, 
to  its  principal  office  in  this  state,  and  in 
case  the  principal  office  of  the  said  corpora- 
tion in  this  state  cannot  be  ascertained  upon 
careful  inquiry,  that  then  a  notice,  of  the 
kind  as  required  by  the  said  third  section 
of  the  said  act,  in  case  where  upon  careful 
inquiry  a  person  named  in  the  said  order  to 
show   cause   is   found  not   to   be   resident 


within  this  state,  directed  to  the  said  cor- 
poration, by  name,  shall  be  published  in 
some  newspaper  published  or  circulating  in 
the  town,  township,  borough  or  other  munic- 
ipality in  which  the  lot  or  lots,  parcel  or 
parcels  of  land  are  situated;  and  that  said 
copy  of  the,  said  rale  to  show  cause  shall  be 
mailed  as  aforesaid  within  thirty  days  from 
its  date,  or  the  said  notice  shall  be  published 
as  aforesaid  within  the  same  time  from  the 
date  of  the  said  order  to  show  cause;  and 
upon  the  return  day  of  the  said  order  to 
show  cause  there  shall  be  presented  to  the 
court  proofs  of  the  time  and  manner  of  mail- 
ing of  the  said  certified  copy  of  said  order 
to  show  cause,  or  of  the  publication  of  the 
said  notice  and  of  the  manner  in  which  in- 
quiry has  been  made  for  the  said  principal 
office  of  the  said  corporation;  that  if  the 
court  shall  not  be  satisfied  by  the  proofs 
that  due  inquiry  has  been  made  for  such 
principal  office,  or  in  other  respects  is  not 
satisfied  with  the  manner  in  which  such 
certified  copy  of  the  said  rule  to  show  cause 
has  been  served,  or  in  which  said  notice  has 
been  published,  or  deems  that  further  or 
other  notice  shall  be  given,  the  hearing  may 
be  continued  to  a  later  day  and  further  or- 
der made  for  the  service  or  publication  of  the 
said  order,  or  both,  in  such  manner  as  the 
court  may  deem  proper. 
12.  This  act  shall  take  effect  immediately. 

(Approved  March  22,  1901.) 


LAWS  OF  1902. 


Ch.    88.  Foreign     corporations     may     own     real 

GStfitfi 

52.  Election  of  directors. 
68.  Corporate  meetings,  how  called;  conver- 
sion of  preferred  stock  into  bonds. 
144.  Corporations  not  to  plead  nsury. 
159.  Tax  exemption  of    mortgages  owned  by 

corporations. 
196    Extension  of  corporate  existence. 
241.  Appraisal  of  stock  on  merger. 

CHAPTER  38. 

Foreign  Corporations   May  Own  Real 
Estate. 

AN  ACT  to  authorize  foreign  corporations 
to  acquire,  own  and  dispose  of  real  estate 
in  this  state. 

Be  it  enacted  by  the  Senate  and  General 
Assembly  of  the  State  of  New  Jersey: 

1.  It  shall  be  lawful  for  any  foreign  cor- 
poration whatsoever  to  purchase  and  convey, 


to  lease,  hold,  occupy  and  use  for  the  pur- 
poses of  such  corporation  such  real  estate  in 
this  state  as  may  be  devised  or  conveyed 
to  it. 

(Approved  March  26,  1902.) 

CHAPTER  52. 

Election  of  Directors. 

AN  ACT  to  amend  an  act  entitled  "An  Act 
concerning  corporations"  [Revision  of 
1896],  approved  April  twenty-first,  one 
thousand  eight  hundred  and  ninety-six. 

Be  it  enacted  by  the  Senate  and  General 
Assembly  of  the  State  of  New  Jersey: 

1.  The  thirty-fourth  section  of  the  act  of 
which  this  act  is  amendatory,  as  heretofore 
amended,  is  hereby  further  amended     that 
the  same  shall  read  as  follows: 
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34.  All  elections  for  directors  shall  be  by 
ballot,  unless  otherwise  expressly  provided 
in  the  charter  or  certificate  of  Incorporation; 
the  poll  at  every  such  election  shall  be 
opened  between  the  hours  of  nine  o'clock 
In  the  morning  and  five  o'clock  in  the  after- 
noon, and  shall  close  before  nine  o'clock  in 
the  evening;  the  same  shall  remain  open  at 
least  one  hour,  unless  all  of  the  stockholders 
are  present  in  person  or  by  proxy  and  have 
sooner  voted,  or  unless  all  the  stockholders 
waive  this  provision  in  writing;  the  persons 
receiving  the  greatest  number  of  votes  shall 
be  the  directors;  provided,  however,  that  un- 
less otherwise  provided  in  the  original  or 
amended  certificate  of  incorporation,  or  in 
the  by-laws  approved  at  a  stockholders' 
meeting,  in  all  corporations  formed  under 
the  provisions  of  this  act,  a  majority  in  in- 
terest of  all  the  stockholders  shall  be  pres- 
ent in  person  or  by  proxy  to  constitute  a 
quorum. 

See  Act  of  1896,  §  34;  Anno.  Corp.  L.  (Vol.  II), 
N.  J.,   p.  25. 

(Approved  March  27,  1902.) 

k"  CHAPTER  58. 

Corporate  Meetings,  How  Called;  Conver- 
sion of  Preferred  Stock  into  Bonds. 

AN  ACT  to  amend  an  act  entitled  "An  Act 
concerning  corporations "  [Revision  of 
1896],  approved  April  twenty-first,  one 
thousand  eight  hundred  and  ninety-six. 

Be  It  enacted  by  the  Senate  and  General 
Assembly  of  the  State  of  New  Jersey: 

1.  The  sixteenth  section  of  the  Act  of 
which  this  act  is  amendatory,  as  heretofore 
amended,  is-  hereby  further  amended  so  that 
the  same  shall  read  as  follows: 

16.  The  first  meeting  of  every  corporation 
shall  be  called  by  a  notice,  signed  by  a  ma- 
jority of  the  incorporators,  designating  the 
time,  place  and  purpose  of  the  meeting, 
which  notice  shall  be  published  at  least  two 
weeks  before  the  meeting  in  some  newspaper 
of  the  county  where  the  corporation  is  es- 
tablished; or  said  first  meeting  may  be 
called  without  publication  if  two  days' 
notice  be  personally  served  on  all  the  incor- 
porators; or  if  all  the  incorporators  shall,  in 
writing,  waive  notice  and  fix  a  time  and 
place  of  meeting,  no  notice  or  publication 
shall  be  required;  whenever  under  any  of 
the  provisions  of  this  act,  or  any  amendment 
thereto,  a  corporation  is  authorized  to  take 
any  action  after  notice  to  its  members  or 
stockholders,  or  after  the  lapse  of  a  pre- 
scribed period  of  time,  such  action  may  be 
taken  without  notice  and  without  the  lapse 
of  any  period  of  time,  if  such  action  be  au- 
thorized or  approved  and  such  requirements 
be  waived,  in  writing,  by  every  member  or 


stockholder  of  such  corporation  or  by  his  at- 
torney thereunto  authorized. 

See  Act  of  1896,  §  16;  Anno  Corp.  L.  (Vol.  II), 
N.  J.,  p.  18. 

2.  With  the  consent  of  two-thirds  in  in- 
terest of  each  class  of  the  stockholders  pres- 
ent in  person  or  by  proxy  at  a  meeting  called 
in  the  manner  provided  In  section  twenty- 
seven,  every  corporation  organized  under 
this  act  that  shall  have  issued  preferred 
stock,  entitling  the  holders  thereof  to  receive 
dividends  at  a  rate  exceeding  five  per 
centum  per  annum,  and  that  shall  have  con- 
tinuously declared  and  paid  dividends  at 
such  rate,  on  such  preferred  stock  for  the 
period  of  at  least  one  year  next  preceding 
the  meeting,  and  whose  floating  or  unfunded 
debt  at  the  time  of  the  stockholders'  meet- 
ing shall,  in  the  certificate  thereof  filed  with 
the  secretary  of  state,  be  certified  not  to 
exceed  ten  per  centum  of  the  par  amount  of 
the  preferred  stock  then  outstanding,  and 
whose  assets  at  such  time,  after  deducting 
the  amount  of  its  indebtedness,  shall  be  cer- 
tified in  the  judgment  of  the  officers  mak- 
ing such  certificate  to  be  at  least  equal  to 
the  amount  of  preferred  stock  issued  and 
outstanding,  may,  with  the  consent  of  the 
holder  of  any  such  preferred  stock,  redeem 
and  retire  the  preferred  stock  of  such 
holder,  out  of  bonds  or  out  of  the  proceeds 
of  bonds  of  the  corporation,  bearing  interest 
at  a  rate  not  exceeding  five  pep  centum  per 
annum,  the  principal  of  such  bonds  being 
made  payable  at  a  date  not  less  than  ten 
years  from  the  date  thereof;  every  corpora- 
tion organized  under  this  act  may,  from 
time  to  time,  in  the  manner  above  provided, 
issue  bonds,  which,  if  therein  so  declared, 
shall  be  convertible  at  par  at  the  option  of 
the  holder,  into  fully  paid  common  stock  of 
the  corporation  at  par,  within  any  period 
therein  prescribed  not  less  than  two  years 
from  the  issue  thereof;  and  in  such  case  the 
board  of  directors  may  authorize  the  issue 
of  the  common  stock  into  which  such  bonds, 
by  their  terms,  shall  be  convertible. 

(Approved  March  28,  1902.) 


CHAPTER  144. 

Corporations  Not  to  Plead  Usury. 

AN  ACT  relating  to  usury. 

Be  it  enacted  by  the  Senate  and  General 
Assembly  of  the  State  of  New  Jersey: 

1.  No  corporation  shall  hereafter  plead  or 
set  up  the  defense  of  usury  to  any  action 
brought  against  it  to  recover  damages  or 
enforce  a  remedy  on  any  obligation  executed 
by  said  corporation;  provided,  that  this  act 
shall  not  apply  to  any  such  action  which  is 
now  pending. 

(Approved  April  3,  1902.) 
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CHAPTER  159. 

Tax  Exemption   of   Mortgages   Owned  by 
Corporations. 

AN  ACT  concerning  the  taxation  of  corpo- 
rate property,  and  providing  for  certain 
exemptions  therefrom. 

Be  it  enacted  by  the  Senate  and  General 
Assembly  of  the  State  of  New  Jersey: 

1.  All  mortgages,  which,  under  the  laws 
of  this  state,  are  exempt  from  taxation  when 
owned  by  natural  persons,  shall  be  and  are 
hereby  declared  to  be,  to  the  same  extent, 
exempt  from  taxation  when  owned  by  cor- 
porations of  this  state,  and  the  value  thereof 
shall  be  deducted  from  the  value  of  the  capi- 
tal stock  and  property  of  such  corporations 
in  ascertaining  the  net  amount  of  capital 
stock  and  property  thereof  subject  to  taxa- 
tion; provided,  however,  that  nothing  in  this 
act  shall  be  construed  as  in  any  wise  affect- 
ing or  reducing  any  franchise  tax. 

(Approved  April  3,  1902.) 

CHAPTER  196. 

Extension  of  Corporate  Existence. 

AN  ACT  concerning  the  extension,  renewal 
and  continuance  of  the  existence  of  cor- 
porations organized  under  the  laws  of  this 
state. 

Be  it  enacted  by  the  Senate  and  General 
Assembly  of  the  State  of  New  Jersey: 

1.  The  corporate  existence  of  any  corpo- 
ration heretofore  or  hereafter  created  under 
or  by  virtue  of  any  law  of  this  state  or  of 
the  successor  of  any  such  corporation  may 
be  extended,  renewed  and  continued  in  the 
manner  following:  a  meeting  of  the  stock- 
holders shall  be  called  by  a  notice  stating 
the  object  of  the  meeting  signed  by  the 
holders  of  at  least  one-third  in  value  of  the 
outstanding  capital  stock  of  the  company, 
which  notice  must  be  given  personally  or  by 
mail  to  each  stockholder  at  least  ten  days 
before  the  day  of  said  meeting;  if  two-thirds 
in  interest  of  each  class  of  stockholders  hav- 
ing voting  powers  shall  vote  in  favor  of  such 
extension,  renewal  and  continuation  of  cor- 
porate existence,  a  certificate  thereof  shall 
be  signed  by  the  presiding  officer  and  secre- 
tary of  said  meeting,  acknowledged  or 
proved  as  in  the  case  of  deeds  of  real  estate, 
and  such  certificate,  together  with  the  writ- 
ten assent  in  person  or  by  proxy  of  two- 
thirds  in  interest  of  each  class  of  such  stock- 
holders, shall  be  filed  in  the  office  of  the  sec- 
retary of  state,  and  the  certificate  of  the 
secretary  of  state  that  such  certificate  and 
assent  has  been  filed  in  his  office  shall  be 
taken  and  accepted  as  evidence  of  the  ex- 
tension, renewal  and  continuation  of  its  cor- 
porate existence  in  all  courts  and  places. 


2.  Upon  making  and  filing  such  certificate 
and  paying  the  fees  now  imposed  or  here- 
after to  be  imposed  upon  corporations  for 
certificates  of  incorporation,  the  period  of 
existence  of  such  corporation  shall  be  ex- 
tended as  declared  in  such  certificate;  but 
the  extension  shall  not  be  held  to  invest 
such  corporation  with  any  exclusive  privi- 
leges, or  exempt  it  from  the  operation  of 
any  general  laws  hereafter  passed  relating 
to  the  same  class  of  corporations,  or  prevent 
the  legislature  from  making  applicable 
thereto  any  general  law  now  in  force  relat- 
ing to  such  class. 

3.  Nothing  herein  contained  shall  be  con- 
strued to  interfere  with  the  right  of  the 
state  of  New  Jersey,  reserved  by  any  law 
now  or  hereafter  existing,  to  acquire  the 
property  and  franchises  of  any  such  cor- 
poration, or  at  any  time  to  abolish  or  repeal, 
alter  or  amend  the  charter  of  the  same,  nor 
shall  this  act  be  construed  to  continue  any 
irrepealable  or  other  contract  with  the  state 
contained  in  any  charter  beyond  the  time 
originally  fixed  for  its  expiration. 

4.  Nothing  herein  contained  shall  be  con- 
strued as  continuing  in  force  and  operation 
any  special  provision  relating  to  taxation,  or 
exemption  therefrom,  in  the  charter  of  any 
corporation  whose  corporate  existence  may 
have  been  or  hereafter  shall  be  extended, 
renewed  and  continued  in  conformity  with 
the  terms  of  this  act;  but  each  corporation 
whose  corporate  existence  may  have  been 
or  shall  be  extended,  renewed  and  continued 
as  authorized  hereby  shall  be  assessed  for 
taxes  in  accordance  with  the  provisions  of 
the  general  law  of  this  state  relating  to  the 
taxation  of  corporations. 

5.  No  corporation  shall  have  the  right  to 
proceed  under  the  provisions  of  this  act  un- 
less it  shall  file  with  the  certificate  and  writ- 
ten assent  provided  for  in  section  one  hereof 
an  affidavit  of  the  presiding  officer  and  sec- 
retary of  said  meeting  that  it  is  at  the  time 
either  actually  engaged  in,  or  has  provided 
for,  the  conduct  of  the  business  for  which  it 
was  incorporated;  and  in  all  cases  where  the 
charter  of  a  corporation  has  expired  by  lim- 
itation of  time  within  two  years  next  pre- 
ceding the  date  when  this  act  becomes  a  law 
said  corporation  shall  have  the  right  to  pro- 
ceed under  the  provisions  of  this  act,  and 
upon  complying  with  the  conditions  set  forth 
in  this  act  the  existence  of  such  corporation 
shall  be  renewed,  extended  and  continued  as 
declared  in  said  certificate  with  the  same 
effect  and  force  as  if  the  certificate,  written 
assent  and  affidavit  provided  for  herein  had 
been  filed  prior  to  the  expiration  of  such 
charter  period. 

6.  The  provisions  of  this  act  shall  not  ap- 
ply to  any  turnpike  or  plank  road  company 
created  under  and  by  virtue  of  any  special 
law  of  this  state. 

7.  This  act  shall  take  effect  immediately. 

(Approved  April  8,  1902.) 
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CHAPTER  241. 

Appraisal  of  Stock  on  Merger. 

A  supplement  to  an  Act  entitled  "An  Act 
concerning  corporations "  [Revision  of 
1896],  approved  April  twenty-sixth,  one 
thousand  eight  hundred  and  ninety-six. 

Be  it  enacted  by  the  Senate  and  General 
Assembly  of  the  State  of  New  Jersey: 

1.  Upon  the  merger  or  consolidation  of 
any  two  or  more  corporations,  which  do  not 
have  the  right  to  exercise  any  franchise  for 
public  use,  into  a  single  corporation,  as  pro- 
vided by  the  act  to  which  this  act  is  a  sup- 
plement, if  any  stockholder  in  any  of  said 
merging  or  consolidating  corporations  not 
voting  in  favor  of  such  agreement  of  merger 
or  consolidation,  shall  dissent  therefrom  and 
shall  refuse  or  neglect  to  convert  his  stock 
into  the  stock  of  such  consolidated  corpora- 
tion, or  to  dispose  thereof  in  the  manner  and 
on  the  terms  specified  in  such  agreement, 
such  dissenting  stockholder  may,  at  any  time 
within  thirty  days  after  the  adoption  and 
filing  of  the  agreement  of  consolidation,  ap- 
ply by  petition  to  the  circuit  court  of  the 
county  in  which  the  chief  office  of  the  cor- 
poration, whose  stockholder  shall  so  dissent 
or  neglect,  was  or  is  located,  on  reasonable 
notice  to  be  prescribed  by  said  court  to  said 
consolidated  corporation  for  the  appointment 
of  three  disinterested  appraisers  to  appraise 
the  full  market  value  of  his  stock  without 
regard  to  any  depreciation  or  appreciation 
thereof  in  consequence  of  the  said  merger 
or  consolidation;  and  thereafter  the  proceed- 
ings and  the  rights  and  remedies  of  the  re- 
spective parties  shall  be  the  same  as  is  pro- 
vided in  the  act  to  which  this  act  is  a  sup- 
plement in  the  case  of  the  appointment  of 
appraisers  to  appraise  the  market  value  of 
stock  of  dissenting  stockholders  of  corpora- 
tions enjoying  the  right  to  exercise  any 
franchise  for  public  use;  and  the  judgment 
upon  the  award  as  provided  for  therein,  shall 
be  a  judgment  against  said  consolidated  cor- 
poration, and  shall  be  a  lien  on  all  the  prop- 
erty and  assets  acquired  by  the  consolidated 
corporation  from  the  corporation  so  merged, 
subject  only  to  such  liens  as  existed  against 
said  property  and  assets  at  the  time  of  such 
merger  or  consolidation. 

2.  Nothing  herein  shall  in  anywise  limit, 
repeal  or  supersede  the  provisions  of  the  one 
hundred  and  eighth  section  of  the  act  to 
Which  this  is  a  supplement. 

(Approved  April  10,  1902.) 

DECISIONS. 

(Include  51  Atl.  Rep.  311.) 

Corporate  name;   unlawful  use. 

A  court  of  equity  will  enjoin  a  corporation  that 
Is  using  the  name  of  another  corporation  to  the 
litter's  injury.  The  name  may  stand  as  a  trade- 
marls,  which  a  court  of  equity  will  protect  against 


Infringement.     St.   Patrick's  Alliance  of  America 
V.  Byrne,  59  N.  J.  Eq.  26;  44  Atl.  Rep.  716  (1899). 

Corporate  existence;   extension. 

On  the  expiration  of  the  charter  of  a  corpora- 
tion, the  corporate  existence  is  continued  by  sec- 
tion 53  of  "  An  act  concerning  corporations " 
(Pamph.  L.  1896,  p.  277),  for  the  purposes  therein 
mentioned,  and  consequently  upon  a  determination 
In  quo  warranto  proceedings  that  the  charter  has 
expired,  a  judgment  ousting  the  corporation  from 
enjoying  the  franchise  of  corporate  existence 
should  not  be  rendered.  Grey  v.  Newark  Plank 
Road  Co.,  65  N.  J.  L.  603;  48  Atl.  Rep.  557  (1901). 

[§  53  of  "Act  concerning  corporations;  "  Anno. 
Corp.   L.  N.  J.,  pp.  31-32.] 

Misconduct  of  officers;  suit  of   stockhold- 
ers!;   allegations. 

A  holder  of  a  small  part  of  the  stock  of  a  cor- 
poration complaining  of  alleged  misconduct  in  the 
management  of  the  corporation,  in  order  to  more 
a  court  of  equity  in  his  behalf,  must  show  a  clear 
case  by  affirmative  allegations,  even  if  they  should 
necessarily  include  some  of  a  negative  character 
Trimble  v.  American  Sugar  Refining  Co.,  61  N.  J. 
Eq:  340;  48  Atl.  Rep.  912  (1901). 

Where  a  person  holding  a  small  fraction  of  the 
stock  asks  the  court  to  interfere  with  the  manage- 
ment of  the  corporation,  the  policy  of  which  he 
objects  to,  he  ought  to  show  affirmatively  that 
neither  he  nor  nisi  predecessor  In  title  has  acqui- 
esced in  the  policy  of  which  he  is  now  complain- 
ing.    Id. 

A  stockholder  complaining  of  the  management 
of  the  corporation  and  seeking  inspection  of  the 
books  to  ascertain  the  financial  condition  of  the 
corporation  should  seek  his  remedy  In  law  by 
mandamus  to  compel  discovery,  aided,  if  neces- 
sary, by  a  petition  under  the  statute  to  this  court, 
or  any  other  court,  to  compel  defendant  to  bring 
the  books  into  this  State  for  inspection.  His  rem- 
edy Is  not  by  bill  In  equity  for  discovery.     Id. 

Powers  of  president  to   employ  attorney. 

The  president  of  a  corporation,  virtute  officii, 
has  authority  to  employ  an  attorney  to  defend  a 
suit  brought  against  his  company.  Beebe  v. 
George  H.  Beebe  Co.,  64  N.  J.  L.  487;  46  Atl. 
Rep.  168  (1900). 

Subrogation     of     directors     to     rights    of 
creditors;  preference  of  directors. 

Upon  the  Insolvency  of  a  corporation,  the  direct- 
ors of  which  have  become  sureties  for  It  to  Its 
creditors,  such  directors  will  be  subrogated  to  the 
rights  of  the  creditors  against  the  corporation. 
Gray  v.  Taylor,  59  N.  J.  Eq.  621;  44  Atl.  Rep.  668 
(1899). 

A  preference  of  the  directors  of  an  insolvent 
corporation,  effected  by  the  withdrawal  of  the  as- 
sets of  the  corporation  after  Its  insolvency,  to 
secure  them  against  a  liability  Incurred  for  the 
corporation,  will  not  stand,  although  at  the  time 
it  is  given  there  Is  no  statutory  prohibition  against 
it.     Id. 

Rights   of   officers;    -when    equity   will  in- 
tervene. 

Equity  will  not  decide  which  of  two  bodies  of 
men  represent  a  corporation,  unless  some  other 
equitable  matter  becomes  entangled  with  this 
question.  St.  Patrick's  Alliance  v.  Byrne,  59  N.  J. 
Eq.  26;  44  Atl.  Rep.  416  (1899). 

Equity  will  not  Interfere  to  determine  the  rights 
to  a  corporate  office  of  two  hostile  claimants 
merely  because  one  of  them  holds  funds  which  he 
refuses  to  pay  over  to  the  other,  who  claims  to  be 
his  successor.  The  matter  calls  for  a  legal,  not 
an  equitable,  remedy.     Id. 

Agents. 

A  corporation  may  act   by   Its  agents  without 
giving  them  authority  in  writing.    Flaherty  v.  At- 
lantic Lumber  Co.,  58  N.  J.  Eq.  467;  44  Atl.  Rep. 
186  (1899). 
Seal;    authority   to   affix. 

The  adoption  of  a  resolution  by  the  board  of 
directors  of  a  corporation  that  the  act  of  its  secre- 
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tary  in  affixing  the  seal  of  the  corporation  was 
done  with  their  acquiescence  and  ratified  by  them, 
Is  equivalent  to  an  original  authorization.  In  re 
West  Jersey  Traction  Co.,  59  N.  J.  Bq.  68;  45  Atl. 
Eep.  282   (1900). 

When  a  petition  is  over  the  seal  of  a  corpora- 
tion and  is  signed  by  its  secretary  and  solicitor, 
there  is,  in  the  absence  of  proof  to  the  contrary, 
a  presumption  that  the  seal  was  affixed  by  proper 
authority.     Id. 

Corporate   election :   contest. 

The  procedure  for  contesting  corporate  elections, 
under  section  42  of  the  Corporation  Act  of  1896, 
is  applicable  to  all  corporations  in  which  there 
are  shares  of  capital  stock  held  by  individuals  as 
private  property,  the  ownership  of  which  may  be 
registered  in  the  corporate  books  and  will  entitle 
the  holder  to  vote  for  directors  of  the  corpora- 
tion. Rankin  v.  Newark  Library  Assn.,  64  N.  J. 
L.  265;  45  Atl.  Rep.  622  (1900). 

[N.  J.  Laws  1896,  §  42;  Anno.  Corp.  L.  N.  J., 
p.  27.] 

Books  to  be  brought  within  State;  order 
of  court. 

Under  Pub.  Laws  1896,  p.  292,  §  4,  allowing  the 
court  to  order  that  the  books  of  a  corporation 
which  are  kept  without  the  State  should  be 
brought  within  the  State,  such  power  will  be  ex- 
ercised only  in  a  case  in  which  it  appears  that 
after  such  order  was  complied  with  the  court 
could  exercise  control  over  the  books.  Fuller  v. 
Alex.  Hollander  Co.,  61  N.  3.  Bq.  648;  47  Atl.  Eep. 
646  (1900). 

[P.  L.  1896,  p.  292,  §  4  (Act  of  1896,  §  44);  Anno. 
Corp.  L.  N.  J.,  p.  28.] 

Inspection   of  books. 

Before  a  writ  of  mandamus  will  issue  at  the 
relation  of  a  stockholder  to  inspect  the  books  of 
a  trading  company,  it  must  appear  that  the  ap- 
plication is  sought  in  good  faith  and  for  a  spe- 
cific purpose.  Such  purpose  must  appear  by 
proofs.  State  v.  Hoboken  Printing  &  Publishing 
Co.,         N.  J.  Eq.         ;  50  Atl.  Kep.  906  (1902). 

Inspection   of  books. 

The  sole  remedy  of  a  stockholder  who  is  wrong- 
fully refused  inspection  of  the  books  or  papers  of 
a  corporation  is  by  mandamus.  Fuller  v.  Alex. 
Hollander  &  Co.,  61  N.  J.  Eg.  648;  47  Atl.  Eep. 
646  (1900). 

Issue     of     stock;     overvalnationj     injunc- 
tion. 

Before  an  original  issue  of  corporate  stock  for 
property  to  be  purchased  takes  place,  the  bona 
fide  judgment  of  the  directors  as  to  the  value  of 
the  property,  which  is  entitled  to  considerable 
weight,  is  not  conclusive,  but  may  be  reviewed 
at  the  instance  of  existing  stockholders;  and  If, 
on  such  review  by  a  court  of  equity,  the  value  of 
the  property  appears  to  be  less  than  the  face 
value  of  the  stock,  the  issue  should  be  restrained. 
Donald  v.  American  Smelting  &  Refining  Co.,  61 
N  J  Eq.  458;  48  Atl.  Rep.  771  (1901).  For  dis- 
senting opinion,  see  48  Atl.  Eep.  116  (1901). 

After  stock  has  been  issued  as  full-paid  stock 
for  property  purchased,  the  judgment  of  the  di- 
rectors as  to  the  value  of  the  property  becomes 
conclusive,  in  the  absence  of  actual  fraud  in  the 
transaction,  and  such  stock  Is  not  liable  to  any 
further  call.     Id. 

Under  section  49  of  our  Corporation  Act  (P.  L. 
1896  v  293),  when  an  original  issue  of  corporate 
stock  for  property  to  be  purchased  is  contem- 
plated it  is  the  duty  of  the  directors  to  see  that 
the  real  value  of  the  property  is  at  least  equal  to 
the  face  value  of  the  stock.    Id. 

[§  49  of  N.  J.  Corp.  Act  (P.  L.  1896,  p.  293); 
Anno.   Corp.  L.  N.  J.,  p.  30.] 

An  Increase  of  corporate  stock  voted  for  by  the 
board  of  directors  and  by  the  requisite  majority 
of  stockholders,  in  order  to  issue  such  stock  for 
property  worth  less  than  the  face  value  of  the 
stock,  should  be  restrained  at  the  Instance  of  dls- 
Benting  stockholders.     Id. 


Unauthorized  lssne  of  stock  to  president. 

The  unauthorized  act  of  the  president  of  a  cor- 
poration In  issuing  to  himself  certain  stock  to 
which  there  was  another  claimant  beside  himself 
does  not  affect  the  power  and  right  of  the  corpo- 
ration to  protect  Itself  by  an  interpleader  suit. 
Lakewood  Gas  Co.  v.  Smith,  N.  J.  Bq.  ;  51 
Atl.  Eep.   152  (1902). 

Where  the  president  of  a  corporation  claims  cer- 
tain unissued  stock,  which  is  also  claimed  by  an- 
other, and  without  authority  from  the  directors 
and  with  notice  that  the  board  of  directors  would 
not  award  this  stock  to  either1  of  the  two  claim- 
ants without  satisfactory  arrangements  being 
made  for  the  protection  of  the  company,  directs 
the  treasurer  to  issue  the  stock  to  him,  in  a  suit 
to  compel  him  to  surrender  the  certificate,  he  is 
not  obliged  to  surrender  it  because  of  the  unau- 
thorized issue,  without  regard  to  the  question 
whether  he  was  entitled  to  the  stock  or  not.    Id. 

Increase   of  capital;   issne    of  new   stock; 
rights    of   existing    stockholders. 

Directors  of  a  corporation  which  is  fully  organ- 
ized and  In  the  active  conduct  of  its  business  are 
bound  to  afford  to  existing  stockholders  an  oppor- 
tunity to  subscribe  for  any  new  issue  of  shares  of 
its  capital  stock,  in  proportion  to  their  holdings, 
before  disposing  of  such  new  shares  in  any  other 
way;  and  where  it  appears  that  directors,  in  dis- 
regard of  this  rule  and  for  the  purpose  of  secur- 
ing themselves  in  office,  and  in  control  of  the  cor- 
poration, issue  stock  to  their  friends  for  but  a 
small  proportion  of  its  par  value,  and  in  breach 
of  the  by-laws  of  the  company,  their  conduct  Is  a 
fraud  upon  the  existing  stockholders,  and  the  com- 
pany will,  at  their  Instance,  be  restrained  from 
receiving  votes  at  its  meetings  upon  such  fraudu- 
lently issued  stock  and  the  defendant  holders  from 
voting  thereon.  Way  v.  American  Grease  Co.,  60 
N.  J.  Eq.  263;  47  Atl.  Eep.  44  (1900);  American 
Grease  Co.  v.  Vogellus,  Id. 

Dividends;  action  to  compel  directors  to 
declare. 

A  bill  filed  by  a  stockholder  of  a  corporation, 
averring  that  there  are  accumulated  profits  of  its 
business  not  reserved  for  working  capital  under 
the  statute,  and  praying  that  its  directors  should 
meet  and  declare  a  dividend  out  of  such  accumu- 
lated profits,  is  not  demurrable.  Griffing  v.  A.  A. 
Grifflng  Iron  Co.,  61  N.  J.  Eq.  269;  48  Atl.  Eep. 
910  (1901). 

The  mere  fact  that  a  corporation  has  a  large 
amount  of  surplus  is  not  sufficient  of  itself  to  give 
a  single  stockholder  a  right  to  come  into  court 
and  compel  a  dividend  of  that  surplus.  Trimble 
v.  American  Sugar  Eefinlng  Co.,  61  N.  J.  Eq.  340; 
48  Atl.  Eep.  912  (1901). 

Stockholders'  meeting;  vote  by  proxy. 

Under  statutes  authorizing  stockholders  to  vote 
by  proxy  at  the  meetings  of  stockholders,  the 
voting  power,  including  the  temporary  power  to 
exercise  and  express  judgment  on  proposed  meas- 
ures, may  be  confided  in  the  proxy  or  attorney 
appointed.  To  this  extent  the  voting  power  of 
stock  may  be  severed  from  its  ownership.  Other 
stockholders,  however,  may  rely  upon  the  grantor 
of  such  proxy  to  retain  the  power  to  exercise  and 
express  his  own  judgment  by  revoking  the  grant 
and  resuming  his  right  to  do  so.  Kreissl  v.  Dis- 
tilling Co.  of  America,  61  N.  J.  Eq.  5;  47  Atl.  Eep. 
471   (1900). 

Stockholders  In  an  Incorporated  company  are  en- 
titled to  have  other  owners  of  stock  therein  exer- 
cise and  express  their  judgment  in  respect  to  the 
control  and  management  of  the  affairs  of  the  cor- 
poration, except  In  cases  In  which  by  legislative 
authority  stockholders  may  delegate  their  duty  to 
others.     Id. 

Combination   or   trnst  of   stockholders   to 
control  corporation,  when  unlawful. 

If  stockholders,  after  consideration,  determine 
and  adjudge  that  a  certain  plan  for  conducting 
and  managing  the  affairs  of  the  corporation  is 
judicious  and  should  be  adopted,  they  may,  by 
power  of  attorney,  or  the  creation  of  a  trust  of 
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their  stock,  so  combine  their  powers  as  to  provide 
for  the  execution  of  the  plan  so  determined  upon. 
If  stockholders  combine  by  either  mode  to  intrust 
and  confide  to  others  the  formulation  and  execu- 
tion of  a  plan  for  the  management  of  the  affairs 
of  the  corporation,  and  exclude  themselves  by  acts 
irrevocable  for  a  fixed  period  from  the  exercise  of 
their  judgment  thereon,  or  if  they  reserve  to 
themselves  any  benefit  to  be  derived  from  such 
plan,  to  the  exclusion  of  other  stockholders  who 
do  not  come  into  the  combination,  the  agreement 
to  so  combine  is  contrary  to  the  duty  owed  to 
other  stockholders  and  contrary  to  public  policy. 
Kreissl  v.  Distilling  Co.  of  America,  61  N.  J.  Eq. 
5;  47  Atl.  Eep.  471  (1900). 

Voting:  trust  of  stockholders,  when  valid. 

Where  complainant  and  E.  organized  a  corpora- 
tion and  by  agreement  placed  certain  shares  of 
stock  in  the  hands  of  a  trustee  until  divided  be- 
tween them,  E.  to  have  the  right  to  direct  the 
vote  of  such  stock  until  the  division,  and  R.  trans- 
ferred his  interest,  with  complainant's  consent, 
to  defendant,  the  trustee,  after  Buch  transfer,  had 
an  absolute  right  to  vote  the  stock  as  a  necessary 
Incident  to  its  legal  ownership,  and  such  agree- 
ment was  valid,  and  not  objectionable  as  contrary 
to  public  policy;  but  such  agreement  did  not  givt- 
E.  the  right  to  direct  the  vote  of  the  stock  after 
he  had  transferred  his  interest,  since  an  irrevo- 
cable power  to  direct  the  vote  of  corporate  stock 
cannot  be  vested  in  a  person  who  has  no  interest 
in  it,  and  who  does  not  represent  persons  who  are 
Interested;  but  such  transfer  did  not  confer  on 
defendant  the  right  to  direct  the  vote  of  the  stock, 
since  the  privilege  was  personal  to  E.  Clowes  v. 
Miller,  60  N.  J.  Eq.  179;  47  Atl.  Eep.  345  (1900). 

Re-vocation  of  voting?  trust- 
Where  much  time  and  labor  were  expended  and 
valuable  contingent  rights  were  acquired  in  com- 
pensation for  their  services  by  stockholders  in  a 
corporation,  in  reliance  on  a  proxy  and  power  of 
attorney  given  them  by  the  majority  stockholders, 
conditioned  to  be  irrevocable  for  a  certain  term, 
and  giving  possession  and  control  of  the  stock  in 
trust  to  carry  out  the  corporate  purposes  for  their 
equal  benefit,  with  power  to  sell  or  exchange  the 
same,  equity  will  not  revoke  such  document  dur- 
ing such  term,  in  the  absence  of  misconduct  or 
breach  of  trust.  Chapman  v.  Bates,  60  N.  J.  Eq. 
17;  47  Atl.  Eep.  638  (1900);  also  46  Atl.  Eep.  591 
(1900). 

Assignment  of  stock  in  trust. 

A  deed  of  trust  assigning  stock,  certificates  of 
which  are  delivered  and  transferred  unsigned,  is 
valid.  Indorsement  of  the  certificates  is  not  neces- 
sary to  pass  the  title  in  such  a  case.  Curtis  v. 
Crossly,  59  N.  J.  Eq.  358;  45  Atl.  Eep.  905  (1900). 

Dealing   in   stocks;  ratification. 

Where  a  corporation,  authorized  to  buy  and  sell 
stock  by  its  board  of  directors,  empowers  a  com 
mittee  thereof  to  give  an  option  for  certain  stocks 
in  their  discretion,  subject  to  ratification  by  the 
stockholders,  such  sale  could  not  become  binding 
on  the  corporation  till  ratified  by  the  stockholders. 
The  ratification  clause  never  having  been  waived, 
the  sale  was  not  binding  upon  the  corporation. 
Kelsey  v.  New  England  Street  Ey.  Co.,  60  N.  J. 
Eq.  230;  46  Atl.  Eep.  1059  (1900);  also  48  Atl. 
Eep.  1001  (1901),  same  case. 

Stockholder's  snit  to  rescind  contract  for 
purchase    of   his   stock;   laches. 

A  suit  by  a  stockholder  of  an  insolvent  corpora- 
tion against  the  receiver  thereof  to  rescind  his 
contract  for  the  purchase  of  its  stock,  and  to  have 
established  against  the  receiver  as  a  claim  the 
amount  paid  therefor,  on  the  ground  of  false  and 
fraudulent  representations  made  to  him  by  the 
president  of  the  company  as  to  its  financial  con- 
dition and  the  issue  of  its  stock,  cannot  be  main- 
tained when,  after  such  purchase,  the  plaintiff  ac- 
quired information  as  to  the  financial  condition 
of  the  company  and  the  issue  of  its  stock  suffi- 
cient to  disclose  the  falsity  of  the  representations 
or  to  put  him  on  inquiry,  but  took  no  steps  to 
repudiate  the  purchase  until   nearly  three  years 


later.     Tlerney  v.    Parker,   58  N.  J.   Eq.   117;  44 
Atl.  Eep.   151  (1899). 

Injunction      to      prevent      cutting      rates; 
rights  of  stockholders. 

A  stockholder  cannot  enjoin  his  corporation 
from  cutting  its  rates  and  selling  below  cost,  even 
though  he  alleges  that  it  is  doing  so  with  the 
object  to  force  a  rival  corporation  into  a  combina- 
tion in  unlawful  restraint  of  trade.  Trimble  v. 
American  Sugar  Eefinlng  Co.,  61  N.  J.  Eq.  340; 
48  Atl.  Eep.  912  (1901). 

Power  of  officer  to  contract. 

A  corporation  cannot  evade  liability  on  a  con- 
tract made  by  its  general  manager,  on  the  ground 
that  the  making  of  the  contract  was  not  within 
the  scope  of  his  powers,  when  it  appears  that  the 
contract  was  made  by  him  in  pursuance  of  spe- 
cific instructions  from  the  vice-president  and  man- 
aging director,  each  having  full  power  to  confer 
upon  him  such  authority.  Stuart  v.  Staten  Island 
Clay  Co.,  65  N.  J.  L.  546;  47  Atl.  Sep.  805  (1900). 

Borrowing      money;      power     to     execute 
bonds. 

An  express  authority  given  by  directors  and 
stockholders  of  a  corporation  to  execute  mort- 
gages for  the  purpose  of  borrowing  money  car- 
ries with  it  an  implied  authority  to  prepare  and 
execute  bonds  for  the  payment  of  the  money  as 
one  of  the  usual  evidences  of  a  loan,  and  execu- 
tion of  the  mortgage  reciting  the  bonds  ratifies 
them.  Pomeroy  v.  New  York  Smelting  &  Eefining 
Co.,         N.  J.   Eq.         ;  48  Atl.  Eep.  395  (1901). 

Where  a  corporation  has  authority  to  execute 
bonds  and  its  proper  officer  actually  executes  and 
delivers  them,  the  omission  of  a  formal  resolution 
authorizing  their  execution  is  no  defense  to  an 
action  on  the  bonds.     Id. 

Mortgage;      reformation     after      appoint- 
ment of  receiver. 

Where  a  mortgage  executed  by  an  insolvent  cor- 
poration to  secure  creditors  failed  to  convey  a  fee 
in  the  real  estate  as  intended,  because  of  omission 
of  words  of  inheritance  by  error  of  the  draftsman, 
equity  will  reform  the  same  as  against  a  receiver 
appointed  for  such  corporation  after  its  execution, 
since  the  receiver  took  only  the  title  of  the  cor- 
poration of  its  property  at  the  time  of  his  ap- 
pointment, subject  to  all  equitable  liens.  Miller 
v.  Savage,  60  N.  J.  Eq.  204;  46  Atl.  Eep.  632  (1900). 

Specific  performance;   defense   of  lack   of 
power   of  corporation. 

It  is  no  defense  to  an  action  to  enforce  specific 
performance  of  a  contract  by  which  defendant 
agreed  to  cause  certain  notes  to  be  executed  by  a 
corporation  that  the  corporation  had  no  authority 
to  give  such  notes.  Lyle  v.  Addicks,  N.  J.  Eq. 
;  49  Atl.  Eep.  1121  (1901). 

Unlawful    sale    of     land;    rights    of     pur- 
chaser. 

Where  a  domestic  corporation  contracts  to  sell 
land  which  it  does  not  own  and  receives  part  of 
the  purchase  price  therefor  and  is  subsequently 
dissolved  by  voluntary  action  under  section  31  of 
the  Corporation  Act  (P.  L.  1896,  p.  277),  the  di- 
rectors dividing  its  assets  —  which  are  more  than 
sufficient  to  reimburse  the  would-be  purchaser. — 
among  the  stockholders,  the  would-be  purchaser 
may  hold  the  directors  personally  liable  under 
sections  54  and  55  of  said  act.  Keen  v.  Maple 
Shade  Land  &  Improvement  Co.,  61  N.  J.  Eq.  497; 
50  Atl.   Eep.  467  (1901). 

[§  31  of  the  Corporation  Act  (P.  L.  1896,  p.  277); 
Anno.  Corp.  L.  N.  J.,  p.  23.] 

Insolvency;  rights  of  preferred  creditors. 

Upon  distribution  of  the  assets  of  an  insolvent 
corporation,  the  right  of  a  preferred  creditor  to 
full  payment  outranks  the  right  of  a  general  cred- 
itor to  partial  payment.  Lyle  v.  Staten  Island 
Terra  Cotta  Lumber  Co.,  N.  J.  Eq.  ;  48  Atl. 
Rep.  783  (1901). 

In  computing  the  dividend  due  general  creditors 
of   an   insolvent   corporation,    the  claims   of  pre- 
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Decisions. 


ferred  creditors  are  to  be  excluded  from  the  cal- 
culation.    Id. 

Preferred  claims  for  labor  against  an  insolvent 
corporation  are  to  be  paid  in  full,  unless  it  be 
necessary  to  encroach  upon  them  to  meet  the  ex- 
penses of  the  receivership.     Id. 

Appointment   of  receiver. 

The  leasing  by  one  corporation  of  the  property 
of  another,  where  the  former  has  no  assets  other 
than  the  remnant  of  the  term,  will  not  justify  the 
appointment  of  a  receiver,  since  the  lease  In  such 
a  case  has  no  value.  City  of  Cape  May  v.  Cape 
May,  D.  B.  &  S.  P.  R.  Co.,  59  N.  J.  Eq.  59;  44 
Atl.  Rep.  973  (1899). 

Receiver;   Injunction  to  restrain   suits. 

Where  an  action  is  commenced  against  a  corpo- 
ration by  a  creditor  thereof,  a  receiver  subse- 
quently appointed  for  the  corporation  in  insol- 
vancy  proceedings  may  enjoin  the  further  prose- 
cution of  the  action,  even  though  it  was  com- 
menced prior  to  his  appointment.  Morton  v.  Stone 
Harbor  Improvement  Co.,  N.  J.  L.  ;  44  Atl. 
Rep.  875  (1899). 

Sale  of  property  by  receiver;  when  to  be 
set  aside. 

Delay  is  fatal  to  an  application  by  stockholders 
to  have  the  confirmation  of  a  receiver's  sale  of 
corporate  property  set  aside,  when  it  appears  that 
since  the  confirmation  the  receiver's  and  purchas- 
er's positions  have  changed.  Rogers  v.  Rogers  Lo- 
comotive Co.,  N.  J.  Eq.  ;  50  Atl.  Rep.  10 
(1901). 

A  bid  in  an  application  to  set  aside  the  con- 
firmation of  a  receiver's  sale  of  corporate  prop- 
erty, such  bid  being  made  some  months  later  than 
the  confirmation,  will  not  affect  the  purchasers  on 
such  sale,  as  a  bid  to  be  valid  must  have  been 
made  at  or  before  the  confirmation.    Id. 

After  the  execution  by  a  receiver  of  a  contract 
of  sale,  binding  upon  both  parties,  of  the  corpo- 
rate property  of  a  dissolved  corporation,  the  mere 
offer  subsequent  to  the  contract  of  a  higher  bid 
will  not  be  sufficient  ground  for  a  court  refusing 
to  confirm  the  contract  of  sale.  Rogers  v.  Rogers 
Locomotive  Co.,  N.  J.  Eq.  ;  49  Atl.  Rep.  833 
(1901). 

Where  the  receiver  of  a  dissolved  corporation 
had  privately  sold  the  corporate  property,  mere 
verbal  encouragement  to  bid,  given  by  such  re- 
ceiver, does  not  give  any  right  to  have  the  sale 
set  aside.     Id. 

Service  of  process. 

A  person  employed  by  a  corporation  as  engineer 
on  its  steamboat  does  not  represent  the  corpora- 
tion in  such  a  sense  as  to  legalize  service  upon 
him  of  a  summons  in  an  action  brought  against 
the  corporation  to  recover  compensation  for  in- 
juries sustained  In  its  exercise  of  its  franchise  as 
a  common  carrier.  Carroll  v.  N.  Y.,  N.  H.  &  H. 
R.  R.  Co.,  65  N.  J.  L.  124;  46  Atl.  Rep.  708  (1900). 

Admission  of  service. 

Acknowledgment  of  service  of  summons  by  the 
attorney  of  a  corporate  defendant  submits  the  per- 
son of  the  corporation  to  the  jurisdiction  of  the 
court.  Beebe  v.  George  H.  Beebe  Co.,  64  N.  J.  L. 
487;  46  Atl.  Rep.  168  (1900). 

Foreign  corporation;   attachment. 

An  action  in  attachment  may  be  maintained 
against  a  foreign  corporation  having  no  office  or 
place  of  business  in  New  Jersey,  and  which  trans- 
acts no  business  heie,  when  the  supposed  cause 
of  action  arose  outside  of  the  State;  and  when 
such  corporation  owns  real  or  personal  property 
located  within  the  State  which  has  been  attached. 
Goldmark  v.  Magnolia  Metal  Co.,  65  N.  J.  L.  341; 
47  Atl.  Rep.  720  (1900). 

Where  a  foreign  corporation  owns  property  in 
this  State  and  transacts  business  here,  but  has 


not  complied  with  the  requirements  under  which 
such  corporations  are  allowed  to  transact  business 
In  this  State,  an  attachment  will  lie  against  it, 
under  Gen.  Stat.,  p.  99,  §  7.  On  the  other  hand, 
if  the  foreign  corporation  has  complied  with  this 
statute  and  designated  an  agent  upon  whom  proc- 
ess against  it  may  be  served  in  the  manner  pointed 
out,  the  plain  policy  of  this  legislation  would  ex- 
empt such  a  corporation  from  liability  to  attach- 
ment.   Id. 

Assessment  of  property  conveyed. 

When  a  corporation,  prior  to  the  assessment  of 
taxes  on  property,  conveys  the  property  so  as- 
sessed to  the  municipality,  it  will  be  relieved  from 
paying  the  taxes  subsequently  assessed.  State  v. 
Root,         N.  J.  Sup.         ;  45  Atl.  Rep.  910  (1900). 

Franchise  tax,  preferred  payment. 

A  franchise  tax  levied  by  the  State  during  the 
receivership  of  an  insolvent  corporation  is  entitled 
to  payment  in  preference  to  the  liabilities  in- 
curred by  the  receiver  in  carrying  on  the  business 
of  the  insolvent  corporation,  but  not  to  payment 
in  preference  to  the  receiver's  allowance,  and  the 
expenses  of  winding  up  the  corporation.  Chesa- 
peake &  O.  Ry.  Co.  v.  Atlantic  Transportation  Co., 
N.  J.  Eq.         ;  48  Atl.  Rep.  997  (1901). 

Franchise   tax,   low   levied. 

The  act  of  April  18,  1884,  as  amended  by  the 
act  of  March  17,  1892  (P.  L.  1892,  p.  137),  impos- 
ing a  franchise  tax  upon  corporations,  makes  capi- 
tal stock  issued  and  outstanding  the  only  basis  for 
calculating  the  stock.  State  v.  State  Board  of 
Assessors,        N.  J.  L.         ;  48  Atl.  Rep.  579  (1901). 

[Act  April  18,  1884;  Anno.  Corp.  L.  N.  J.,  p.  51.] 

No  penalty  Is  provided  for  a  failure  to  make  the 
return  required  by  act  April  18,  1884,  as  amended 
by  the  act  of  March  17,  1892  (P.  L.  1892,  p.  137), 
in  regard  to  franchise  tax,  and,  in  the  absence  of 
such  return,  the  franchise  tax  cannot  be  ascer- 
tained by  using  capital  stock  authorized  as  a 
basis  for  calculation.     Id. 

Taxation  of  foreign  corporation. 

Ice  cut  on  water  in  one  State  by  a  foreign  cor- 
poration and  stored  within  that  State  with  the 
intention  of  selling  it  from  the  office  of  the  corpo- 
ration in  the  State  of  its  domicile,  is  subject  to 
taxation  in  the  State  where  cut  while  it  remains 
there.  State  v.  Rose,  N.  J.  L.  :  50  Atl.  Re». 
364  (1901). 

Tax   on   corporation. 

Under  the  Corporation  Tax  Act  (Gen.  Stat., 
p.  3335),  the  18th  day  of  April  in  each  year  is  the 
date  on  which  the  capital  stock  of  miscellaneous 
corporations  is  to  form  rae  basis  for  computing 
the  annual  tax  of  one-4,enth  of  one  per  cent. 
Brewing  Improvement  Co.  v.  State  Board  of  As- 
sessors, 65  N.  J.  L.  466;  47  Atl.  Rep.  426  (1900). 

-Taxation  of  bank  stock. 

Under  the  statutes  of  this  State  the  tax  levied 
on  account  of  the  shares  of  stock  In  national 
banks  held  by  nonresidents  is  not  imposed  upon 
the  banks;  it  is  imposed  upon  the  shares,  being 
assessed  in  form  only  to  the  banks  which  are  re- 
quired to  pay  the  tax  only  out  of  dividends  de- 
clared on  the  stock;  and  these  statutes  are  not 
unconstitutional  under  the  act  of  Congress  relat- 
ing to  State  taxation  of  such  shares.  Mechanics' 
Nat.  Bank  v.  Baker,  65  N.  J.  L.  113;  46  Atl.  Rep. 
586   (1900). 

The  New  Jersey  statutes  for  the  taxation  of 
shares  in  banks  do  not  violate  that  provision  of 
the  State  Constitution  which  requires  property  to 
be  assessed  for  taxes  under  general  laws  and  by 
uniform  rules.     Id. 

In  ascertaining  the  true  value  of  bank  stock  for 
the  purpose  of  taxation,  the  laws  of  New  Jersey 
do  not  require  that  the  nontaxable  property  of  the 
bank  should  be  deducted  from  their  assets.    Id. 
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Note. —  We  have  here  inserted  all  the  amendatory  and  other  acts  of  the  State  of  New  York 
relating  to  corporations,  arranged  under  the  same  headings  as  in  Volume  2  of  the  Annotated  Cor- 
poration Laws.     The  decisions  of   the  court   are  placed  under  their  appropriate  section  headings. 


PART  II. 
THE  GENERAL  CORPORATION  LAW. 


[Laws  1890,  chap.  563,  as  amended  by  the  Laws  of   1900,   1901,   1902.     See   Annotated   Corporation 
Laws,  Vol.   II  and  Vol.  IV  (New  York),  for  laws  passed  prior  to  such  years.] 


§  4.  Qualification  of  incorporators. —  (An- 
no. Corp.  L..  [Vol.  II],  N.  Y.,  p.  10.) 

Promoters. 

An  agreement  made  in  behalf  of  a  corporation 
about  to  be  formed,  although  not  mutually  bind- 
ing upon  it,  may,  by  the  company's  acts,  after  it 
attains  legal  existence,  be  so  ratified  as  to  be- 
come a  corporate  obligation.  So  held  where  pro- 
moter, subsequently  president  of  a  corporation, 
employs  plaintiff,  allows  him  vacation  with  full 
pay,  and  gives  no  notice  of  disavowal  of  agree- 
ment to  the  employe  after  such  promoter  had 
become  president  of  the  corporation.  Mesinger 
v.  Mesinger  Bicycle  Saddle  Co.,  44  App.  Div.  26; 
60  N.  Y.  Supp.  431  (1899). 

Such  employe,  in  an  action  brought  against  the 
corporation  for  services,  is  entitled  to  recover 
from  the  date  of  its  incorporation,  although  he 
did  not  actually  begin  work  until  several  weeks 
after  it  was  incorporated.     Id. 

§  5.  Piling  and  recording  certificates  of 
incorporation.—  Every  certificate  of  incor- 
poration including  the  corporate  name  or 
title  and  every  amended  or  supplemental 
certificate,  an'd  every  certificate  which  alters 
the  provisions  of  any  certificate  of  incorpora- 
tion or  any  amended  or  supplemental  certifi- 
cate, hereafter  executed  shall  be  in  the 
English  language,  and  except  of  a  religious, 
cemetery,  moneyed,  municipal  or  fire  de- 
partment corporation,  shall  be  filed  in  the 
office  of  the  secretary  of  state,  and  shall  be 
by  him  duly  recorded  and  indexed  in  books 
specially  provided  therefor,  and  a  certified 
copy  of  such  certificate  or  amended  or  sup- 
plemental certificate  with  a  certificate  of  the 
secretary  of  state  of  such  filing  and  record, 
or  a  duplicate  original  of  such  certificate  or 
amended  or  supplemental  certificate  shall  be 
filed  and  similarly  recorded  and  indexed  in 
the  office  of  the  clerk  of  the  county  in  which 
the  office  of  the  corporation  is  to  be  located, 
or,  if  it  be  a  non-stock  corporation,  and  such 
county  be  not  determined  upon  at  the  time 
of  executing  the  certificate  of  incorporation, 
in  such  -county  clerk's  office  as  the  judge 
approving  the  certificate  shall  direct.  All 
taxes  required  by  law  to  be  paid  before  or 
upon  incorporation   and  the  fees  for  filing 


and  recording  such  certificate  must  be  paid 
before  filing.  No  corporation  shall  exercise 
any  corporate  powers  or  privileges  until  such 
taxes  and  fees  have  been  paid.  (Amended 
by  L.  1902,  chap.  285.) 

Estoppel    from    denying    corporate    exist- 
ence. 

Where  a  person  accepts  a  loan  from  a  building 
and  loan  association,  and  executes  a  mortgage  to 
it  as  such  to  secure  said  loan,  held,  that  the 
person  contracting  with  the  corporation,  as  a  cor- 
poration, Is  estopped  from  asserting  that  its  cor- 
porate existence  had  terminated  prior  to  the  nego- 
tiation of  the  sale.  Eagle  S.  &  L.  Co.  v.  Samuels, 
43  App.  Div.  386;  60  N.  Y.  Supp.  91  (1899). 

§  6.  Corporate  names. — No  certificate  of 
incorporation  of  a  proposed  corporation  hav- 
ing the  same  name  as  a  corporation  author- 
ized to  do  business  under  the  laws  of  this 
state,  or  a  name  so  nearly  resembling  it  as 
to  be  calculated  to  deceive,  shall  be  filed  or 
recorded  in  any  office  for  the  purpose  of 
effecting  its  incorporation,  or  of  authorizing 
it  to  do  business  in  this  state.  A  corporation 
formed  by  the  reincorporation,  reorganization 
or  consolidation  of  other  corporations  or 
upon  the  sale  of  the  property  or  franchises 
of  a  corporation,  may  have  the  same  name 
as  the  corporation  or  one  of  the  corporations 
to  whose  franchises  it  has  succeeded.  No 
corporation  shall  be  hereafter  organized  un- 
der the  laws  of  this  state,  with  the  word 
trust,  bank,  banking,  insurance,  assurance, 
indemnity,  guarantee,  guaranty,  savings,  in- 
vestment, loan  or  benefit  as  part  of  its  name, 
except  a  corporation  formed  under  the  bank- 
ing law  or  the  insurance  law.  (Amended  by 
L.  1900,  chap.  704,  and  L.  1902,  chap.  9.) 

Corporate     name;    injunction    to    prevent 
use  of. 

Where  different  corporations  have  names  so 
nearly  identical  as  to  produce  confusion  in  the 
conduct  of  their  business,  an  injunction  lies  on 
the  part  of  the  older  corporation  to  restrain  the 
use  by  the  new  corporation  of  such  similar  corpo- 
rate name.  The  Society  of  the  War  of  1812  v. 
The  Society  of  the  War  of  1812  in  the  State  of 
New  York,  46  App.  Div.  568;  62  N.  Y.  Supp.  355 
(1900). 
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Certificate  of  authority     — Qualifications   of  members   as  voters. 


The  right  to  injunction  restraining  an  Improper 
use  of  a  corporate  name  is  not  limited  to  cases 
where  the  business  conducted  is  of  a  commercial 
or  trading  character.    Id. 


§  10.   Corporate  powers. 
[Vol.  II],  N.  Y.,  p.  13.) 


-(Anno.  Corp.  L. 


Ultra  vires;  cannot  Indorse  for  accom- 
modation. 
A  corporation  cannot  indorse  a  note  for  accom- 
modation of  maker,  and  where  the  nature  of  the 
indorsement,  made  by  a  secretary  and  treasurer 
not  authorized  to  so  indorse,  is  known  to  the 
holder,  the  latter  cannot  recover  against  the  in- 
dorsing corporation.  Parmer  &  Son  Co.  v.  Hum- 
bolt  Pub.  Co.,  27  Misc.  Rep.  'SlS:  57  N.  T.  Supp. 
821    (1899). 

§  15.  Certificate  of  authority  of  a  foreign 
corporation.— No  foreign  stock  corporation 
other  than  a  monied  corporation,  shall  do 
business  in  this  state  without  having  first 
procured  from  the  secretary  of  state  a  cer- 
tificate that  it  has  complied  with  all  the 
requirements  of  law  to  authorize  it  to  do 
business  in  this  state,  and  that  the  business 
of  the  corporation  to  be  carried  on  in  this 
state  is  such  as  may  be  lawfully  carried  on 
by  a  corporation  incorporated  under  the  laws 
of  this  state  for  such  or  similar  business,  or, 
if  more  than  one  kind  of  business,  by  two 
or  more  corporations  so  incorporated  for  such 
kinds  of  business  respectively.  The  secre- 
tary of  state  shall  deliver  such  certificate  to 
every  such  corporation  so  complying  with 
the  requirements  of  law.  No  such  corpora- 
tion now  doing  business  in  this  state  shall  do 
business  herein  after  December  thirty-first, 
eighteen  hundred  and  ninety-two,  without 
having  procured  such  certificate  from  the 
secretary  of  state,  but  any  lawful  contract 
previously  made  by  the  corporation  may  be 
performed  and  enforced  within  the  state 
subsequent  to  such  date.  No  foreign  stock 
corporation  doing  business  in  this  state  shall 
maintain  any  action  in  this  state  upon  any 
contract  made  by  it  in  this  state  unless 
prior  to  the  making  of  such  contract  it  shall 
have  procured  such  certificate.  This  prohi- 
bition shall  also  apply  to  any  assignee  of 
such  foreign  stock  corporation  and  to  any 
person  claiming  under  such  assignee  or  such 
foreign  stock  corporation,  or  under  either  of 
them.  No  certificate  of  authority  shall  be 
granted  to  any  foreign  corporation  having 
the  same  name  as  an  existing  domestic  cor- 
poration, or  a  name  so  nearly  resembling 
it  as  to  be  calculated  to  deceive.  (Amended 
by  L.  1901,  chaps.  96,  538.) 


Recovery     on     counterclaim     by     foreign 
corporation. 

The  provisions  of  this  section  do  not  prevent  a 
foreign  corporation  doing  business  in  this  State 
without  the  certificate  required  by  this  section, 
from  recovering  in  a  suit  brought  against  it  in 
this  State  upon  a  counterclaim  growing  out  of  the 
transaction  upon  which  suit  is  brought.  Alsing  v. 
N.  E.  Quartz  Co.,  66  App.  Dlv.  473;  73  N.  Y.  Supp. 
347  (1901). 


Suit  by  foreign  corporation. 

A  foreign  corporation  doing  business  within  this 
State  must,  in  order  to  maintain  an  election  in  the 
courts  thereof,  show  that  it  has  paid  its  license 
fee  and  obtained  a  receipt  therefor,  as  required 
by  section  181,  of  the  Tax  Law,  in  addition  to  the 
fact  that  it  has  procured  the  certificate  of  the 
secretary  of  state.  Parmelee  v.  Haas,  67  App. 
Div.  457;  73  N.  Y.  Supp.  986  (1902). 

Waiver  of  exemption  from  service  of 
process  by  vice-president  of  foreign 
corporation. 

A  nonresident  attending  upon  the  courts  of  this 
State  as  a  witness  cannot  be  served  with  process, 
but  such  privilege  Is  merely  personal  and  may 
be  waived.  So,  where  the  vice-president  of  a 
foreign  corporation  received  service  of  an  order 
without  protest,  while  attending  in  this  State  as 
a  witness,  held,  that  the  privilege  of  exemption 
was  waived  by  him.  Weston  v.  Citizens'  Nat. 
Bank,  64  App.  Div.  145;  71  N.  Y.  Supp.  827  (1901). 

License  to  do  business;  when  not  re- 
quired. 

Where  a  foreign  corporation,  whose  business  is 
confined  to  running  or  leasing  a  single  steamboat, 
has  no  place  of  business,  agent  or  representative 
in  this  State,  and  has  made  no  contract  with  ref- 
erence to  its  business  within  this  State,  It  can- 
not be  said  to  have  done  business,  within  the 
meaning  of  this  section,  where  the  captain  of  the 
steamboat,  individually,  under  a  charter-party  exe- 
cuted In  New  Jersey,  ran  tne  steamboat  in  the 
waters  of  this  State,  or  where  the  steamboat  ran 
between  New  York  and  Bay  Ridge  as  a  terminal 
ferry  under  a  contract  with  the  Long  Island  Bail-, 
road    Company    and   the     Newark    Traction    Com- 

Sany.     Savage  v.  Atlanta  Home  Ins.  Co.,  55  App. 
'iv.  20;  66  N.  Y.  Supp.  1105  (1900). 

Doing  business. 

This  section  contemplates  the  establishment  of 
an  agency  or  branch  office  within  this  State,  and 
therefore  a  foreign  corporation,  having  no  office 
within  the  State,  but  which  only  ships  from  Its 
factory  in  a  foreign  State  to  customers  within  the 
State,  upon  orders  taken  by  agents,  cannot  be 
said  to  be  doing  business  within  the  State. 
Vaughn  Machine  Co.  v.  Lighthouse,  64  App.  Div. 
138;  71  N.  Y.  Supp.  799  (1901). 

A  foreign  corporation,  which  employed  an  agent 
within  this  State  to  solicit  orders,  while  an  agent 
had  an  office  for  his  own  use  in  New  York  city, 
and  who  received  a  commission  on  his  sales  as 
compensation  for  his  services,  is  not,  therefore, 
transacting  business  within  the  State.  Cummer 
Co.  v.  Associated  Mfrs.  Ins.  Co.,  67  App.  Div.  151; 
73  N.  Y.  Supp.  668  (1902).  To  same  effect,  see 
Waller  v.  Rotherfield,  36  Misc.   Eep.  177  (1902). 

Suit  by  foreign   corporation. 

The  license  required  by  this  section  Is  not  neces- 
sary to  enable  a  foreign  corporation  to  maintain 
an  action  in  the  courts  of  this  State  against  a 
natural  person  upon  a  contract  made  In  a  foreign 
State,  where  such  corporation  has  no  place  of 
business,  and  does  no  business,  within  this  State. 
Batchelder  &  Lincoln  v.  Knopf,  54  App.  Dlv.  329; 
66  N.  Y.  Supp.  513  (1900). 

§  20.  Qualification  of  members  as  voters. 
—  Unless  otherwise  provided  in  the  certifi- 
cate of  incorporation,  every  stockholder  of 
record  of  a  stock  corporation  shall  be  en- 
titled at  every  meeting  of  the  corporation 
to  one  vote  for  every  share  of  stock  standing 
in  his  name  on  the  books  of  the  corporation; 
and  at  every  meeting  of  a  non-stock  corpo- 
ration, every  member,  unless  disqualified  by 
the  by-laws,  shall  be  entitled  to  one  vote. 
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The  stockholders  of  a  stock  corporation,  by 
a  by-law  adopted  by  vote  at  any  annual 
meeting,  or  at  any  special  meeting  duly 
called  for  such  purpose,  may  prescribe  a 
period,  not  exceeding  forty  days  prior  to 
meetings  of  the  stockholders,  during  which 
no  transfer  of  stock  on  the  books  of  the  cor- 
poration may  be  made.  Except  in  cases  of 
express  trust,  or  in  which  other  provision 
shall  have  been  made  by  written  agreement 
between  the  parties,  the  record  holder  of 
stock  which  shall  be  held  by  him  as  security, 
or  which  shall  actually  belong  to  another, 
upon  demand  therefor  and  payment  of  neces- 
sary expenses  thereof,  shall  issue  to  such 
pledger  or  to  such  actual  owner  of  such 
stock,  a  proxy  to  vote  thereon.  The  certifi- 
cate of  incorporation  of  any  stock  corpora- 
tion may  provide  that  at  all  elections  of 
directors  of  such  corporation,  each  stock- 
holder shall  be  entitled  to  as  many  votes  as 
shall  equal  the  number  of  his  shares  of  stock 
multiplied  by  the  number  of  directors  to  be 
elected,  and  that  he  may  cast  all  of  such 
votes  for  a  single  director  or  may  distribute 
them  among  the  number  to  be  voted  for,  or 
any  two  or  more  of  them  as  he  may  see 
fit,  which  right,  when  exercised,  shall  be 
termed  cumulative  voting.  The  stockholders 
of  a  corporation  heretofore  formed,  who, 
by  the  provisions  of  laws  existing  on  April 
thirty,  eighteen  hundred  and  ninety-one, 
were  entitled  to  the  exercise  of  such  right, 
may  hereafter  exercise  such  right  according 
to  the  provision  of  this  section.  A  stock- 
holder may,  by  agreement  in  writing,  trans- 
fer his  stock  to  any  person  or  persons  for  the 
purpose  of  vesting  in  him  or  them  the  right 
to  vote  thereon  for  a  time  not  exceeding  five 
years  upon  terms  and  conditions  stated,  pur- 
suant to  which  such  person  or  persons  shall 
act;  every  other  stockholder,  upon  his  re- 
quest therefor  may,  by  a  like  agreement  in 
writing  also  transfer  his  stock  to  the  same 
person  or  persons  and  thereupon  may  partici- 
pate in  the  terms,  conditions  and  privileges 
of  such  agreement;  the  certificates  of  stock 
so  transferred  shall  be  surrendered  and  can- 
celled and  certificates  therefor  issued  to  such 
transferee  or  transferees  in  which  it  shall 
appear  that  they  are  issued  pursuant  to  such 
agreement  and  in  the  entry  of  such  trans- 
feree or  transferees  as  owners  of  such  stock 
in  the  proper  books  of  said  corporation  that 
fact  shall  also  be  noted  and  thereupon  he  or 
they  may  vote  upon  the  stock  so  transferred 
during  the  time  in  such  agreement  specified; 
a  duplicate  of  every  such  agreement  shall  be 
filed  in  the  office  of  the  corporation  where  its 
principal  business  is  transacted  and  be  open 
to  the  inspection  of  any  stockholder,  daily, 
during  business  hours.  No  member  of  a 
corporation  shall  sell  his  vote  or  issue  a 
proxy  to  vote  to  any  person  for  any  sum  of 
money  or  any  thing  of  value.  The  books  and 
papers  containing  the  record  of  membership 
of  the  corporation  shall  be  produced  at  any 
meeting  of  its  members  upon  the  request  of 


any  member.  If  the  right  to  vote  at  any 
such  meeting  shall  be  challenged,  the  in- 
spectors of  election,  or  other  persons  presid- 
ing thereat,  shall  require  such  books,  if  they 
can  be  had,  to  be  produced  as  evidence  of 
the  right  of  the  person  challenged  to  vote  at 
such  meeting,  and  all  persons  who  may  ap- 
pear from  such  books  to  be  members  of  the 
corporation  may  vote  at  such  meeting  in 
person  or  by  proxy,  subject  to  the  provisions 
of  this  chapter.  (Amended  by  L.  1901,  chap. 
355.) 

L.  1901,  ch.  355,  §  2.—  This  act  shall 
take  effect  immediately,  but  shall  not  affect 
any  action  or  proceeding  pending  in  any 
court  at  the  time  it  takes  effect  or  any  right 
of  any  creditor  of  any  corporation  or  of  any 
stockholder  against  any  director  under  exist- 
ing law,  providing  action  thereon  be  com- 
menced within  six  months  after  this  act 
takes  effect,  except  as  in  this  act  otherwise 
provided. 

An    orfKlnnl    subscriber. 

An  original  subscriber  need  not  have  his  hold- 
ings entered  in  stock-book  before  he  can  act  and 
enjoy  the  privileges  of  a  stockholder.  Hamilton 
Trust  Co.  v.  Clemes,  163  N.  Y.  423;  57  N.  E. 
Eep.  614  (1900). 

§  21.  Proxies.—  (Anno.  Corp.  L.  [Vol. 
II],  N.  Y.,  p.  19.) 

Agreement   as   to  proxies   of  foreign,   cor- 
poration. 

The  State  having  declared  In  this  section  its 
general  policy  as  to  proxies,  in  relation  to  do- 
mestic corporations,  It  would  seem  that  the  courts 
of  this  State  would  not  enforce  an  agreement  re- 
lating to  a  proxy  of  a  foreign  corporation  to  be 
voted  on  in  this  State,  which  is  in  violation  of 
the  general  policy  thus  declared.  Sullivan  v. 
Parkes,  69  App.  Div.  221;  74  N.  T.  Supp.  787 
(1902). 

§  22.  Challenges. —  Every  member  of  a 
corporation  offering  to  vote  at  any  election 
or  meeting  of  the  corporation  shall,  if  re- 
quired by  an  inspector  of  election  or  other 
officer  presiding  at  such  election  or  meeting, 
or  by  any  other  member  present,  take  and 
subscribe  the  following  oath:  "  I  do  solemnly 
swear  that  in  voting  at  this  election  I  have 
not,  either  directly,  indirectly  or  impliedly 
received  any  promise  or  any  sum  of  money 
or  anything  of  value  to  influence  the  giving 
of  my  vote  or  votes  at  this  meeting  or  as  a 
consideration  therefor."  Any  person  offer- 
ing to  vote  as  proxy  for  any  other  person 
shall  present  his  proxy  and,  if  so  required, 
take  and  subscribe  the  following  oath:  "  I 
do  solemnly  swear  that  I  have  not,  either 
directly,  indirectly  or  impliedly,  given  any 
promise  or  any  sum  of  money  or  anything 
of  value  to  induce  the  giving  of  a  proxy  to 
me  to  vote  at  this  election,  or  received  any 
promise  or  any  sum  of  money  or  anything 
of  value  to  influence  the  giving  of  my  vote 
at  this  meeting,  or  as  a  consideration  there- 
for." The  inspectors  or  persons  presiding  at 
the  election  may  administer  such  oath,  and 
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all  such  oaths  and  proxies  shall  be  filed  in 
the  office  of  the  corporation.  (Amended  by 
L.  1901,  chap.  355.) 

§  29.  Quorum  of  directors  and  powers  of 
majority.— The  affairs  of  every  corporation 
shall  be  managed  by  its  board  of  directors 
at  least  one  of  whom  shall  be  a  resident  of 
this  state.  Unless  otherwise  provided  by 
law  a  majority  of  the  board  of  directors  of 
a  corporation  at  a  meeting  duly  assembled 
shall  be  necessary  to  constitute  a  quorum 
for  the  transaction  of  business,  and  the  act 
of  a  majority  of  the  directors  present  at  a 
meeting  at  which  a  quorum  is  present  shall 
be  the  act  of  the  board  of  directors.  Sub- 
ject to  the  by-laws,  if  any,  adopted  by  the 
members  of  a  corporation,  the  directors  may 
make  necessary  by-laws  of  the  corporation. 
(Amended  by  1>.  1901,  chap.  214.) 

Action,   by    corporation    against    trustee. 

No  action  will  lie  by  a  corporation  against  one 
of  its  trustees  for  damages  for  preventing  the 
consummation  of  an  advantageous  contract,  where 
It  appears  that  the  trustee,  in  advising  prospective 
purchasing  parties  of  material  facts  in  regard  to 
the  condition  of  the  corporation  which  had  been 
concealed  from  them,  was  performing  only  an  ob- 
vious duty  as  a  matter  of  honest  business  dealing. 
Held,  further,  that  under  the  evidence  the  action 
of  the  trustee  in  disclosing  such  material  facts, 
was  not  the  proximate  cause  of  the  abandonment 
of  the  contract.  Hale  v.  Mason,  160  N.  Y.  561; 
55  N.   E.   Eep.  202  (1899). 

Money  received  toy  director. 

A  director  receiving  money  from  an  outsider 
for  procuring  the  outsider  and  his  friends  to  be 
elected  directors  and  given  the  control  and  man- 
agement of  the  corporation  is  money  obtained  by 
virtue  of  his  office  as  director,  and  for  which  he 
is  accountable  to  the  corporation;  and  the  claim 
that  the  acts  of  the  director  were  illegal  and 
unauthorized  is  no  defense  in  an  action  to  recover 
the  moneys  so  received.  McClure  v.  Law,  161 
N.  Y.  78:  55  N.  E.  Eep.  388  (1900). 

§  30.  Directors  as  trustees  in  case  of  dis- 
solution.—  (See  Anno.  Corp.  L.  [Vol.  II] , 
N.  Y.,  p.  24.) 

Action;  proper   parties. 

In  an  action  against  a  corporation  under  this 
section,  held,  that  such  action  is  properly  brought 
by  the  attorney-general  in  the  name  of  the  People 
on  the  relation  of  the  party  in  interest,  under 
section  1798  of  the  Code  of  Civil  Procedure. 
People  ex  rel.  Hearst  v.  Eaniapo  Water  Co.,  51 
App.  Div.  145;  64  N.  Y.  Supp.  532  (1900). 

Action   for    libel    against   directors. 

An  action  for  libel  against  a  corporation  may 
be  continued  and  survived,  in  case  of  the  disso- 
lution of  the  corporation  committing  it,  against 
the  former  directors  thereof,  for  the  purpose  of 
reaching  the  corporate  assets  held  by  them  as 
trustees  for  the  benefit  of  stockholders.  Shayne 
v.  Evening  Post  Pub.  Co.,  168  N.  Y.  70;  61  N.  E. 
Eep.  115,  revg.  56  App.  Div.  426;  67  N.  Y.  Supp. 
937  (1902). 

§  32.  Extension  of  corporate  existence.— 
Any  domestic  corporation  at  any  time  be- 
fore the  expiration  thereof,  may  extend  the 
term  of  its  existence  beyond  the  time  speci- 
fied in  its  original  certificate  of  incorpora- 
tion, or  by  laiw,  or  in  any  certificate  of  exten- 
sion of  corporate  existence,  by  the  consent 


of  the  stockholders  owning  two-thirds  in 
amount  of  its  capital  stock,  or  if  not  a  stock 
corporation,  by  the  consent  of  two-thirds  of 
its  members,  which  consent  shall  be  given 
either  in  writing  or  by  vote  at  a  special  meet- 
ing of  the  stockholders  called  for  that  pur- 
pose, upon  the  same  notice  as  that  required 
for  the  annual  meetings  of  the  corporation; 
and  a  certificate  under  the  seal  of  the  cor- 
poration that  such  consent  was  given  by  the 
stockholders  in  writing,  or  that  it  was  given 
by  vote  at  a  meeting  as  aforesaid,  shall  be 
subscribed  and  acknowledged  by  the  presi- 
dent or  a  vice-president,  and  by  the  secre- 
tary or  an  assistant  secretary  of  the  cor- 
poration, and  shall  be  filed  in  the  office  of 
the  secretary  of  state,  and  shall  by  him  be 
duly  recorded  and  indexed  in  a  book  speci- 
ally provided  therefor,  and  a  certified  copy 
of  such  certificate,  with  a  certificate  of  the 
secretary  of  state  of  such  filing  and  record, 
or  a  duplicate  original  of  such  certificate, 
shall  be  filed  and  similarly  recorded  and  in- 
dexed in  the  office  of  the  clerk  of  the  county 
wherein  the  corporation  has  its  principal 
place  of  business,  and  shall  be  noted  in  the 
margin  of  the  record  of  the  original  certifi- 
cates of  such  corporation,  if  any,  in  such 
offices,  and  thereafter  the  term  of  the  exist- 
ence of  such  corporation  shall  be  extended 
as  designated  in  such  certificate.  If  the 
term  of  existence  of  any  domestic  corporation 
shall  have  expired  and  it  shall  be  made  satis- 
factorily to  appear  to  the  supreme  court 
that  such  corporation  was  legally  organized, 
pursuant  to  any  law  of  this  state,  and  that 
it  shall  have  issued  its  bonds  payable  at  a 
date  beyond  the  date  fixed  in  its  charter  or 
certificate  of  incorporation  for  the  expiration 
of  its  corporate  existence,  and  such  bonds 
shall  be  unmatured  and  unpaid,  the  supreme 
court  may,  upon  the  application  of  any  per- 
son interested  and  upon  such  notice  to  such 
other  parties  as  the  court  may  require,  by 
order,  authorize  the  filing  and  recording  of 
a  certificate  reviving  the  existence  of  such 
corporation,  upon  such  conditions  and  with 
such  limitations  as  such  order  shall  specify, 
and  extending  such  corporate  existence  for 
a  term  not  exceeding  the  term  for  which 
it  was  originally  incorporated.  Upon  filing 
and  recording  such  certificate  in  the  same 
manner  as  certificates  of  extension  of  cor- 
porate existence  duly  issued  before  the  ex- 
piration of  the  existence  of  a  domestic  cor- 
poration is  authorized  by  law  to  be  filed 
and  recorded,  such  corporate  existence  shall 
be  revived  and  extended  in  pursuance  of 
the  terms  of  such  order,  but  such  revival 
and  extension  shall  not  affect  any  litigation 
commenced  after  such  expiration  and  pend- 
ing at  the  time  of  such  revival.  If  a  corpo- 
ration formed  under  or  subject  to  the  bank- 
ing law,  such  certificate  shall  not  be  filed 
or  recorded  unless  it  shall  have  indorsed 
thereon  the  written  approval  of  the  super- 
intendent of  banks;  or,  if  an  insurance  cor- 
poration,    unless    it     shall     have     indorsed 
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thereon  the  written  approval  of  the  superin- 
tendent of  insurance;  and,  if  a  turnpike  or 
bridge  corporation,  it  shall  not  be  filed  unless 
it  shall  have  indorsed  thereon  or  annexed 
thereto  a  certified  copy  of  a  resolution  of  the 
board  of  supervisors  of  each  county  in  which 
such  turnpike  or  bridge  is  located,  approving 
of  and  authorizing  such  extension.  If  all 
the  stock  of  a  corporation  other  than  a  cor- 
poration formed  under  or  subject  to  the 
banking  law,  or  an  insurance  corporation,  or 
a  turnpike,  plank-road  or  bridge  corporation 
shall  be  lawfully  owned  by  another  stock 
corporation  entitled  by  law  to  take  a  sur- 
render and  merger  thereof,  the  corporate  ex- 
istence of  such  corporation  whose  stock  is 
so  owned  may  he  extended  at  any  time  for 
the  term  of  the  corporate  existence  of  the 
possessor  corporation,  by  filing  in  the  office 
or  offices  in  which  the  original  certificate  or 
certificates  of  incorporation  of  the  first-men- 
tioned corporation  were  filed  a  certificate 
of  such  extension  executed  by  its  president 
and  secretary  and  by  such  corporation  own- 
ing all  the  shares  of  its  capital  stock.  Every 
corporation  extending  its  corporate  existence 
under  this  chapter  or  under  any  general  law 
of  the  state  shall  thereafter  be  subject  to 
the  provisions  of  this  chapter  and  of  such 
general  law,  notwithstanding  any  special 
provisions  in  its  charter,  and  shall  thereafter 
be  deemed  to  be  incorporated  under  the  gen- 


eral laws  of  the  state  relating  to  the  incor- 
poration of  a  corporation,  for  the  purpose  of 
carrying  on  the  business  in  which  it  is  en- 
gaged, and  shall  be  subject  to  the  provisions 
of  such  law.  (Amended  by  L.  1900,  chap. 
177,  and  L.  1901,  chap.  355.) 

§  39.  As  to  acts  of  directors. —  Whenever, 
under  the  provisions  of  any  of  the  corporate 
laws,  a  corporation  is  authorized  to  take  any 
action  hy  the  agreement  or  action  of  its  di- 
rectors, managers  or  trustees,  such  agree- 
ment or  action  may  be  taken  by  such  di* 
rectors,  regularly  convened  as  a  board,  and 
acting  by  a  majority  of  a  quorum,  except 
when  otherwise  expressly  required  by  law 
or  the  by-laws  of  the  corporation  and  any 
such  agreement  shall  be  executed  in  behalf 
of  the  corporation  by  such  officers  as  shall 
be  designated  by  the  board  of  directors,  man- 
agers or  trustees.  At  any  meeting  at  which 
every  member  of  the  board  of  directors  shall 
be  present,  though  held  without  notice,  any 
business  may  be  transacted  which  might 
have  been  transacted  if  the  meeting  had  been 
duly  called.  Except  when  otherwise  re- 
quired by  law  or  the  by-laws  of  the  corpora- 
tion, special  meetings  of  the  members  of  the 
corporation  may  be  called  in  the  same  man- 
ner as  the  annual  meeting  thereof.  (Added 
by  L.  1895,  chap.  672,  and  amended  by  I/. 
1901,  chap.  355.) 
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tLawa  1890,  chap.  564,  as  amended  by  the  Laws  of     1900,    1901    and   1902. 
(Vols.    II   and   IV),    New    York,    for   amendments  prior  to  such  years.] 


See  Anno.   Corp.   L. 


§  2.  Power  to  borrow  money  and  mort- 
gage property. —  In  addition  to  the  powers 
conferred  by  the  general  corporation  law, 
every  stock  corporation  shall  have  the  power 
to  borrow  money  and  contract  debts,  when 
necessary  for  the  transaction  of  its  business, 
or  for  the  exercise  of  its  corporate  rights, 
privileges  or  franchises,  or  for  any  other  law- 
ful purpose  of  its  incorporation;  and  it  may 
issue  and  dispose  of  its  obligations  for  any 
amount  so  borrowed,  and  may  mortgage  its 
property  and  franchises  to  secure  the  pay- 
ment of  such  obligations,  or  of  any  debt 
contracted  for  said  purposes.  Every  such 
mortgage,  except  purchase  money  mortgages 
and  mortgages  authorized  by  contracts  made 
prior  to  May  first,  eighteen  hundred  and 
ninety-one,  shall  be  consented  to  by  the  hold- 
ers of  not  less  than  two-thirds  of  the  capital 
stock  of  the  corporation,  which  consent  shall 
be  given  either  in  writing  or  by  vote  at  a 
special  meeting  of  the  stockholders  called  for 
that  purpose,  upon  the  same  notice  as  that 
required  for  the  annual  meetings  of  the  cor- 
poration; and  a  certificate  under  the  seal  of 
the  corporation  that  such  consent  was  given 
by  the  stockholders  in  writing,  or  that  it  was 
given  by  vote  at  a  meeting  as  aforesaid,  shall 
be  subscribed  and  acknowledged  by  the  pres- 
ident or  a  vice-president  and  by  the  secre- 
tary or  an  assistant  secretary,  of  the  cor- 
poration, and  shall  be  filed  and  recorded  in 
the  office  of  the  clerk  or  register  of  the 
county  wherein  the  corporation  has  its  prin- 
cipal place  of  business.  When  authorized 
by  such  consent,  the  directors  under  such 
regulations  as  they  may  adopt,  may  confer 
on  the  holder  of  any  debt  or  obligation  se- 
cured by  such  mortgage  the  right  to  convert 
the  principal  thereof,  after  two  and  not  more 
than  twelve  years  from  the  date  of  the  mort- 
gage, into  stock  of  the  corporation;  and  if 
the  capital  stock  shall  not  be  sufficient  to 
meet  the  conversion  when  made,  the  stock- 
holders shall,  in  the  manner  herein  provided, 
authorize  an  increase  of  capital  stock  suffi- 
cient for  that  purpose.  (Amended  by  L. 
1901,  chap.  354.) 

L.  1901,  ch.  354,  §  5.—  This  act  shall 
take  effect  immediately,  but  shall  not  affect 
any  action  or  proceeding  pending  in  any 
court  at  the  time  it  takes  effect  or  any  right 
of  any  creditor  of  any  corporation  or  of  any 
stockholder  against  any  director  under  ex- 
isting law,  providing  action  thereon  be  com- 
menced  within   six   months   after   this   act 


takes  effect,  except  as  in  this  act  otherwise 
provided. 

§  3.  Beorganization  upon  sale  of  corpo- 
rate property  and  franchises. —  When  the 
property  and  franchises  of  any  domestic 
stock  corporation  shall  be  sold  by  virtue  of 
a  mortgage  or  deed  of  trust,  duly  executed 
by  it,  or  pursuant  to  the  judgment  or  decree 
of  a  court  of  competent  jurisdiction,  or  by 
virtue  of  any  execution  issued  thereon,  and 
the  purchaser,  his  assignee  or  grantee  shall 
have  acquired  title  to  the  same  in  the  man- 
ner prescribed  by  law,  he  may  associate  with 
him  any  number  of  persons,  not  less  than 
the  number  required  by  law  for  an  incor- 
poration for  similar  purposes  at  least  two- 
thirds  of  whom  shall  be  citizens  of  the 
United  States  and  one  shall  be  a  resident  of 
this  state,  and  they  may  become  a  corpora- 
tion and  take  and  possess  the  property  and 
franchises  thus  sold,  and  which  were  at  the 
time  of  the  sale  possessed  by  the  corporation 
whose  property  shall  have  been  so  sold, 
upon  making  and  acknowledging  and  filing 
in  the  offices  where  certificates  of  incorpora- 
tion are  required  by  law  to  be  filed,  a  cer- 
tificate in  which  they  shall  describe  by  name 
and  reference  to  the  law  under  which  it  was 
organized,  the  corporation  whose  property 
and  franchises  they  have  acquired  and  the 
court  by  whose  authority  the  sale  had  been 
made,  with  the  date  of  the  judgment  or  de- 
cree authorizing  or  directing  the  same,  and 
a  brief  description  of  the  property  sold,  and 
also  the  following  particulars: 

1.  The  name  of  the  new  corporation  in- 
tended to  be  formed  by  the  filing  of  such 
certificate;  and  the  place  where  its  principal 
office  is  to  be  located. 

2.  The  maximum  amount  of  its  capital 
stock  and  the  number  of  shares  into  which 
it  is  to  be  divided,  specifying  the  classes 
thereof,  whether  common  or  preferred,  and 
the  amount  of,  and  rights  pertaining  to,  each 
class. 

3.  The  number  of  directors,  not  less  nor 
more  than  the  number  required  by  law  for 
the  old  corporation,  who  shall  manage  the 
affairs  of  the  new  corporation,  and  the 
names  and  post-office  address  of  the  directors 
for  the  first  year. 

They  may  insert  in  such  certificate  any 
provisions  relating  to  the  new  corporation, 
or  its  management,  contained  in  any  plan 
or  agreement  which  may  have  been  entered 
into  as  provided  in  section  four  of  this  chap- 
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ter.  Such  corporation  shall  be  vested  with, 
and  he  entitled  to  exercise  and  enjoy,  all  the 
rights,  privileges  and  franchises,  which  at 
the  time  of  such  sale  belonged  to,  or  were 
vested  in  the  corporation,  last  owning  the 
property  sold,  or  its  receiver,  and  shall  be 
subject  to  all  the  provisions,  duties  and  lia- 
bilities imposed  by  law  on  such  corporations. 
Any  proceedings  heretofore  taken  In  substan- 
tial compliance  with  this  section  as  hereby 
amended  and  any  and  all  incorporations 
based  thereon  are  hereby  ratified  and  con- 
firmed. (Amended  by  L.  1901,  chap.  354,  and 
L.  1902,  chap.  80.) 

§  4.  Contents  of  plan  or  agreement.— At 
or  previous  to  the  sale  the  purchasers  there- 
at, or  the  person  for  whom  the  purchase  is 
to  be  made,  may  enter  into  a  plan  or  agree- 
ment, for  or  in  anticipation  of  the  readjust- 
ment of  the  respective  interests  therein  of 
any  creditors,  mortgagees  and  stockholders, 
or  any  of  them,  of  the  corporation  owning 
such  property  and  franchises  at  the  time  of 
sale,  and  for  the  representation  of  such  in- 
terests in  the  bonds  or  stock  of  the  new  cor- 
poration to  be  formed,  and  may  therein  regu- 
late voting  by  the  holders  of  the  preferred 
and  common  stock  at  any  meeting  of  the 
stockholders,  and  may  provide  for,  and  regu- 
late voting  by  the  holders,  and  owners  of  any 
or  all  of  the  bonds  of  the  corporation,  fore- 
closed, or  of  the  bonds  issued  or  to  be  issued 
by  the  new  corporation;  and  such  right  of 
voting  by  bondholders  shall  be  exercised  in 
such  manner,  for  such  period,  and  upon  such 
conditions,  as  shall  be  therein  described.  Such 
plan  or  agreement  must  not  be  inconsistent 
with  the  laws  of  the  state  and  shall  be  bind- 
ing upon  the  corporation,  until  changed  as 
therein  provided,  or  as  otherwise  provided 
by  law.  The  new  corporation  when  duly 
organized,  pursuant  to  such  plan  or  agree- 
ment and  to  the  provisions  of  law,  may  issue 
its  bonds  and  stock  in  conformity  with  the 
provisions  of  such  plan  or  agreement,  and 
may  at  any  time  within  six  months  after  its 
organization,  compromise,  settle  or  assume 
the  payment  of  any  debt,  claim  or  liability 
of  the  former  corporation  upon  such  terms 
as  may  be  lawfully  approved  by  a  majority 
of  the  agents  or  trustees  intrusted  with  the 
carrying  out  of  the  plan  or  agreement  of 
reorganization,  and  may  establish  prefer- 
ences in  favor  of  any  portion  of  its  capital 
stock  and  may  divide  its  stock  into  classes; 
but  the  capital  stock  of  the  new  corporation 
shall  not  exceed  in  the  aggregate,  the  maxi- 
mum amount  of  stock  mentioned  in  the  cer- 
tificate of  incorporation.  (Amended  by  L. 
1901,  chap.  354.) 

§  6.  Municipalities  may  assent  to  plan 
of  readjustment.—  The/  commissioners,  cor- 
porate authorities  or  proper  oflBcers  of  any 
city,  town  or  village,  who  may  hold  stock  in 
any  corporation,  the  property  and  franchises 
whereof,  shall  be  liable  to  be  sold,  may  as- 
sent to  any  plan  or  agreement  of  reorganiza- 
tion which  lawfully  provides  for  the  forma- 


tion of  a  new  corporation,  and  the  issue  of 
stock  therein  to  the  proper  authorities  or 
officers  of  such  cities,  towns  or  villages  in 
exchange  for  the  stock  of  the  old  or  former 
corporation  by  them  respectively  held.  And 
such  commissioners,  corporate  authorities  or 
other  proper  officers  may  assign,  transfer  or 
surrender  the  stock  so  held  by  them  in  the 
manner  required  by  such  plan,  and  accept  in 
lieu  thereof  the  stock  issued  by  such  new 
corporation  in  conformity  therewith. 
(Amended  by  L.  1901,  chap.  354.) 

§  8.  Presumption  as  to  recorded  mort- 
gages.—Whenever  any  mortgage  affecting 
property  or  franchises  within  this  state  here- 
tofore or  hereafter  executed  by  authority  of 
the  board  of  directors  in  behalf  of  any  stock 
corporation,  domestic  or  foreign,  of  any  de- 
scription, recites  or  represents  in  substance 
or  effect  that  the  execution  of  such  mortgage 
has  been  duly  consented  to,  or  authorized 
by  stockholders,  such  recital  or  representa- 
tion in  any  such  mortgage,  after  public 
record  thereof  within  this  state,  shall  be 
presumptive  evidence  that  the  execution  of 
such  mortgage  has  been  duly  and  sufficiently 
consented  to,  and  Authorized  by  stockholders 
as  required  by  any  provision  of  law.  After 
any  such  mortgage  heretofore  or  hereafter 
shall  have  been  publicly  recorded  for  more 
than  one  year  in  one  or  more  of  the  coun- 
ties of  this  state  containing  the  mortgaged 
premises  or  any  part  thereof,  and  the  cor- 
poration shall  have  received  value  for  bonds 
actually  issued  under  and  secured  by  such 
mortgage,  and  interest  shall  have  been  paid 
on  any  of  such  bonds  according  to  the  terms 
thereof,  such  recital  or  representation  of 
such  mortgage  so  recorded  shall  be  con- 
clusive evidence  that  the  execution  of  such 
mortgage  has  been  duly  and  sufficiently  con- 
sented to,  and  authorized  by  stockholders 
as  required  by  any  provision  of  law,  and  its 
validity  shall  not  be  impaired  by  reason  of 
any  defect  or  insufficiency  of  consent  or 
authority  of  stockholders  or  in  filing  or  re- 
cording such  consent  or  authority,  and  such 
mortgage  shall  be  valid  and  binding  upon 
the  corporation,  and  those  claiming  under  it, 
as  security  for  all  valid  bonds  issued  or  to 
be  issued  thereunder,  unless  such  mortgage 
shall  be  adjudged  invalid  in  an  action  begun 
as  hereinafter,  in  this  section,  provided. 
Notwithstanding  the  foregoing  provisions  of 
this  section,  the  invalidity  of  any  such  mort- 
gage heretofore  recorded  because  of  insuf- 
ficiency of  consent  by  stockholders  may  be 
adjudged  in  any  action  for  such  purpose  be- 
gun before  the  first  day  of  April,  nineteen 
hundred  and  two,  and  the  invalidity  of  any 
such  mortgage  hereafter  recorded,  because 
of  insufficiency  of  consent  by  stockholders, 
may  be  adjudged  in  any  action  for  such 
purpose  begun,  within  one  year  after  the 
earliest  record  of  such  mortgage  in  any 
county  in  this  state,  provided  in  either  case 
that  such  action  shall  have  been  so  begun 
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by  or  in  behalf  of  the  corporation  by  direc- 
tion of  the  board  of  directors  acting  in  their 
own  discretion,  or  upon  the  written  request 
of  the  holders  of  not  less  than  one-third  of 
the  capital  stock  of  the  corporation;  and  in 
any  such  action  so  begun  by  or  in  behalf  of 
the  corporation,  the  recitals  or  representa- 
tions of  the  mortgage  shall  be  presumptive 
evidence  only  as  first  above  provided.  When- 
ever hereafter,  in  compliance  with  any  law 
of  this  state,  the  officers  of  any  corporation 
shall  have  made  and  filed  and  recorded  a 
certificate  that  the  execution  of  a  mortgage 
hereafter  made  by  the  corporation  has  been 
duly  consented  to  by  stockholders,  such  cer- 
tificate shall  be  conclusive  evidence  as  to 
the  truth  thereof,  in  favor  of  any  and  all 
persons  who  in  good  faith  shall  receive  or 
purchase,  for  value,  any  bond  or  obligation 
purporting  to  be  secured  by  such  mortgage, 
at  any  time  when  said  certificate  shall  re- 
main of  record  and  uncancelled.  Nothing  in 
this  section  contained  shall  affect  any  right 
or  any  remedy  in  respect  of  any  such  right 
of  any  creditor  accrued  before  this  euact- 
ment  nor  shall  it  dispense  with  the  necessity 
of  obtaining  the  consent  of  the  board  of  rail- 
road commissioners  to  any  mortgage  by  a 
railroad  corporation.  (Added  by  L.  1901, 
chap.  354.) 

§  20.'  Directors. —  The  directors  of  every 
stock  corporation  shall  be  chosen  at  the  time 
and  place  fixed  by  the  by-laws  of  the  cor- 
poration by  a  plurality  of  the  votes  at  such 
election.  Each  director  shall  be  a  stock- 
holder unless  otherwise  provided  in  the  cer- 
tificate, or  in  a  by-law  adopted  by  a  stock- 
holders' meeting.  Vacancies  in  the  board  of 
directors  shall  be  filled  in  the  manner  pre- 
scribed in  the  by-laws.  Notice  of  the  time 
and  place  of  holding  any  election  of  directors 
shall  be  given  by  publication  thereof,  at 
least  once  in  each  week  for  two  successive 
weeks  Immediately  preceding  such  election, 
in  a  newspaper  published  in  the  county 
where  such  election  is  to  be  held,  and  in 
such  other  manner  as  may  be  prescribed  in 
the  by-laws.  Policy  holders  of  an  insurance 
corporation  shall  be  eligible  to  election  as 
directors.  At  least  one-fourth  in  number  of 
the  directors  of  every  stock  corporation  shall 
be  elected  annually.  (Amended  by  L.  1901, 
chap.  354,  in  effect  April  16,  1901.) 

Director   holding   over. 

Where  the  by-laws  of  a  corporation  provide 
that  Its  directors  shall  hold  office  for  a  year,  or 
until  their  successors  are  elected,  and  It  appears 
that  the  last  election  of  directors  was  in  1892, 
held,  that  the  directors  then  elected  will,  by  virtue 
of  the  by-laws  and  of  the  statutes  relating  to 
such  corporation,  be  presumed  to  have  been  act- 
ing as  such  in  the  month  of  January,  1897.  St. 
George  Vineyard  Co.  v.  Tritz,  48  App.  Div.  233; 
62  N.  Y.  Supp.  775  (1900). 

§  21.  Change  of  number  of  directors.— 
(Anno.  Corp.  L.  [Vol.  II],  N.  Y.,  p.  34.) 


"When   change  effected. 

The  Increase  or  reduction  of  the  number  of  di- 
rectors takes  effect  upon  the  filing  of  the  veri- 
fied transcript  of  the  minutes  of  the  corporation, 
and  not  before.  Matter  of  Dolgevllle  El.  L.  & 
P.  Co.,  160  N.  Y.  500;  55  N.  E.   Rep.  287  (1899). 

§  23.  Liability  of  directors  for  making 
unauthorized  dividends.—  The  directors  of 
a  stock  corporation  shall  not  make  dividends, 
except  from  the  surplus  profits  arising  from 
the  business  of  such  corporation,  nor  divide, 
withdraw  or  in  any  way  pay  to  the  stock- 
holders or  any  of  them,  any  part  of  the 
capital  of  such  corporation,  or  reduce  its 
capital  stock,  except  as  authorized  by  law. 
In  case  of  any  violation  of  the  provisions  of 
this  section,  the  directors  under  whose  ad- 
ministration the  same  may  have  happened, 
except  those  who  may  have  caused  their  dis- 
sent therefrom  to  be  entered  at  large  upon 
the  minutes  of  such  directors  at  the  time, 
or  were  not  present  when  the  same  hap- 
pened, shall  jointly  and  severally  be  liable 
to  such  corporation  and  to  the  creditors 
thereof  to  the  full  amount  of  any  loss  sus- 
tained by  such  corporation  or  its  creditors 
respectively  by  reason  of  such  withdrawal, 
division  or  reduction.  But  this  section  shall 
not  prevent  a  division  and  distribution  of 
the  assets  of  any  such  corporation  remaining 
after  the  payment  of  all  its  debts  and  lia- 
bilities upon  the  dissolution  of  such  cor- 
poration or  the  expiration  of  its  charter;  nor 
shall  it  prevent  a  corporation  from  accept- 
ing shares  of  its  capital  stock  in  complete 
or  partial  settlement  of  a  debt  owing  to  the 
corporation,  which  by  the  board  of  directors 
shall  be  deemed  to  be  bad  or  doubtful. 
(Amended  by  L.  1901,  chap.  354.) 

§  24.  Liability  of  directors  for  unauthor- 
ized debts  and  over-issue  of  bonds. —  Re- 
pealed by  L.  1901,  chap.  354,  §  4,  in  effect 
April  16,  1901,  but  pending  rights  are  saved 
by  L.  1901,  chap.  354,  §  5. 

§  27.  Officers.— (Anno.  Corp.  L.  [Vol.  II], 
N.  V.,  p.  37.) 

Compensation  of  officer  for  services  per- 
formed  ontside   dnties. 

Where,  upon  a  promise  of  compensation  by  the 
board  of  directors,  a  director  renders  valuable 
services  to  a  corporation  outside  his  official  duties, 
he  is  entitled  to  recover  therefor,  together  with 
a  sum  to  cover  the  expenses  which  he  had  in- 
curred, notwithstanding  he  was  not  allowed  by 
the  corporate  by-laws  a  salary  for  his  official 
services  and  that  there  was  no  express  resolu- 
tion containing  an  agreement  to  employ  and  com- 
pensate him.  Bagley  v.  Carthage,  W.  &  S.  H. 
R.  R.  Co.,  165  N.  Y.  179;  68  N.  E.  Rep.  895  (1901). 

Right  of  directors  to  vote  salaries  to  each 
other. 

Directors  are  not  debarred  becoming  employes 
of  the  corporation  and  are  entitled  to  a  reasonable 
compensation  for  their  services  as  such.  But  .as 
In  fixing  their  compensation  they  are  in  the  posi- 
tion as  trustees  dealing  with  themselves  in  re- 
spect of  their  trusts,  their  action  is  subject  to 
question  by  the  stockholders;  or  to  review  by  a 
court  of  equity  at  the  suit  of  a  stockholder.  But 
directors  of  a  corporation  have  no  right  to  vote 
salaries  to  one  another  as  mere  Incidents  to  theii 
office.  Fitchett  v.  Murphy,  46  App.  Div.  181;  61 
N.  Y.   Supp.  182  (1900). 
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Ultra  Tires  act   of  officer. 

There  can  be  no  implied  authority  upon  the  part 
of  the  secretary  and  treasurer  of  a  corporation 
to  execute  an  apparently  ultra  vires  contract,  and 
a  special  authority  to  execute  such  a  contract 
must  be  shown  by  a  person  claiming  thereunder, 
unless,  the  act  of  the  officers  has  been  ratified  by 
the  corporation  by  a  resolution  of  the  hoard  of 
directors  or  the  acquiescence  of  the  stockholders. 
Broadway  Theater  Co.  v.  Dessar  Co.,  45  App. 
Dlv.  475;  61  N.  Y.   Supp.  335  (1899). 

Scope   of  authority    of   president. 

Where  the  scope  of  the  authority  conferred  by 
a  corporation  upon  its  president  does  not  appear 
in  terms,  his  authority  may  be  implied  from  the 
power  he  was  accustomed  to  exercise  without 
the  dissent  of  the  company  and  with  its  acquies- 
cence. Chambers  v.  Lancaster,  160  N.  Y.  342;  54 
N.  E.  Rep.  707  (1899). 

When  third   person    chargeable  with  no- 
tice of  incapacity  of  officer. 

Where  the  payee  of  corporate  checks  receives 
the  same  from  the  treasurer  of  the  corporation, 
In  payment  of  the  Individual  debt  of  such  treas- 
urer, and  It  appears  that  the  latter  had  no  actual 
or  apparent  authority  to  issue  such  checks  in  pay- 
ment of  his  own  debt  or  that  of  a  third  person, 
such  payee  is  chargeable  with  notice  of  the  in- 
capacity of  the  officer  to  issue  them,  and  if  he 
has  accepted  and  cashed  the  checks  in  question  he 
Is  liable  to  the  corporation  In  an  action  for  money 
had  and  received  to  Its  use.  Rochester  &  Char- 
lotte T.  R.  Co.  v.  Paviour,  164  N.  Y.  281;  58  N.  E. 
Rep.  114  (1900). 

§  28.  Inspectors  and  their  oaths. —  (Anno. 
Corp.  L.  [Vol.  II],  N.  T.,  p.  40.) 

Effect   of  section. 

Section  28  is  directory  only  and  a  failure  to 
comply  therewith  does  not  invalidate  the  election. 
Union  Nat.  Bank  v.  Scott,  53  App.  Div.  65;  66 
N.  T.   Supp.   145  (1900). 

§  29.  Books  to-be  kept.— Every  stock  cor- 
poration shall  keep  at  its  office,  correct  books 
of  account  of  all  its  business  and  trans- 
actions, and  a  book  to  be  known  as  the  stock- 
book,  containing  the  names,  alphabetically 
arranged,  of  all  persons  who  are  stockhold- 
ers of  the  corporation,  showing  their  places 
of  residence,  the  number  of  shares  of  stock 
held  by  them  respectively,  the  time  when 
they  respectively  became  the  owners  thereof, 
and  the  amount  paid  thereon.  The  stock- 
book  of  every  such  corporation  shall  be  open 
daily,  during  at  least  three  business  hours 
for  the  inspection  of  its  stockholders  and 
judgment  creditors,  who  may  make  extracts 
therefrom.  No  transfer  of  stock  shall  be 
valid  as  against  the  corporation,  its  stock- 
holders and  creditors  for  any  purpose  except 
to  render  the  transferee  liable  for  the  debts 
of  the  corporation  to  the  extent  provided 
for  in  this  chapter,  until  it  shall  have  been 
entered  in  such  book  as  required  by  this 
section,  by  an  entry  showing  from  and  to 
whom  transferred.  The  stock  book  of  every 
such  corporation  and  the  books  of  account 
of  every  bank  shall  be  presumptive  evidence 
of  the  facts  therein  so  stated  in  favor  of 
the  plaintiff,  in  any  action  or  proceeding 
against  such  corporation  or  any  of  its  of- 
ficers, directors  or  stockholders.  Every  cor- 
poration that  shall  neglect  or  refuse  to  keep 


or  cause  to  be  kept  such  books,  or  to  keep 
any  book  open  for  inspection  as  herein  re- 
quired, shall  forfeit  to  the  people  the  sum 
of  fifty  dollars  for  every  day  it  shall  so 
neglect  or  refuse.  If  any  officer  or  agent 
of  any  such  corporation  shall  wilfully  neglect 
or  refuse  to  make  any  proper  entry  in  such 
book  or  books,  or  shall  neglect  or  refuse  to 
exhibit  the  same,  or  to  allow  them  to  be 
inspected  and  extracts  taken  therefrom  as 
provided  in  this  section,  the  corporation  and 
such  officer  or  agent  shall  each  forfeit  and 
pay  to  the  party  injured  a  penalty  of  fifty 
dollars  for  every  such  neglect  or  refusal,  and 
all  damages  resulting  to  him  therefrom. 
(Amended  by  L.  1900,  chap.  128,  and  L.  1901, 
chap.  354.) 

Effect  of  section. 

The  provisions  of  this  section  do  not  make  the 
stock-book  of  the  corporation  the  only  competent 
evidence  of  the  facts  therein  stated,  or  preclude 
plaintiff,  where  the  corporation  of  which  he  is 
director  neglected  to  keep  a  stock-book,  from 
showing  by  common-law  evidence  that  he  is  a 
stockholder  and  thus  qualified  to  act  as  a  di- 
rector. Union  Nat.  Bank  v.  Scott,  53  App.  Div. 
65;  66  N.  Y.  Supp.  145  (1900). 

The  relation  of  shareholder  in  a  corporation  is 
created  by  the  subscription  agreement  and  it  is 
not  essential  to  such  relation  that  a  certificate  of 
stock  be  actually  issued,  and  where  such  sub- 
scriber accepts  the  directorship  and  presidency 
of  the  corporation  he  is  estopped  from  denying 
the  existence  of  that  relation,  although  no  stock- 
book  was  kept  by  the  corporation  and  he  never 
received  a  certificate  of  stockf  Beals  v.  Buffalo 
Construction  Co.,  49  App.  Div.  589;  63  N.  Y. 
Supp.  635  (1900). 

Refusal   to   exhibit    stock-books. 

See  for  circumstances  which  do  not  amount  to 
a  refusal  or  neglect  to  exhibit  stock-book  of  cor- 
poration, Lozler  v.  Saratoga  Gas  Co.,  59  App.  Div. 
390;  69  N.   Y.   Supp.  247  (1901). 

Power  to  compel  privilege  of  inspection. 

The  court  has  power  to  compel  a  corporation 
to  exhibit  to  one  of  its  stockholders  its  books  and 
papers,  but  this  power  is  discretionary,  and  should 
be  used  only  where  it  appears  that  the  inspection 
Is  sought  to  disclose  something  which  it  is  the 
right  of  the  stockholder  to  know,  and  not  merely 
to  annoy  the  corporation  or  for  some  other  pur- 
pose than  the  protection  of  the  stockholder's  in- 
terests. People  ex  rel.  McElwee  v.  Produce  Ex. 
T.  Co.,  53  App.  Dlv.  93;  65  N.  Y.  Supp.  926  (1900). 

§  30.  Annual  report.—  Every  domestic 
stock  corporation  and  every  foreign  stock 
corporation  doing  business  within  this  state, 
except  moneyed  and  railroad  corporations, 
shall,  annually,  during  the  month  of  Janu- 
ary, or,  if  doing  business  without  the  United 
States,  before  the  first  day  of  May,  may 
make  a  report  as  of  the  first  day  of  January, 
which  will  state: 

1.  The  amount  of  its  capital  stock,  and  the 
proportion  actually  issued. 

2.  The  amount  of  its  debts  or  an  amount 
which  they  do  not  exceed. 

3.  The  amount  of  its  assets  or  an  amount 
which  its  assets  at  least  equal. 

Such  report  shall  be  made  by  the  president 
or  a  vice-president  or  the  treasurer  or  a 
secretary  of  the  corporation  and  shall  be 
filed  in  the  office  of  the  secretary  of  state. 
If  such  report  be  not  so  made  and  filed,  any 
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such  officer  who  shall  thereafter  neglect  or 
refuse  to  make  and  to  file  such  report,  within 
ten  days  after  written  request  so  to  do  shall 
have  been  made  by  a  creditor  or  by  a  stock- 
holder of  the  corporation,  shall  forfeit  to  the 
people  the  sum  of  fifty  dollars  for  every 
day  he  shall  so  neglect  or  refuse.  (Amended 
by  L.  1901,  chap.  354.) 

Assets;  statement  of. 

A  statement  in  an  annual  report  of  a  corpora- 
tion that  the  assets  of  such  corporation  "  at  least 
do  not  exceed  the  sum  of  $1,400,000,"  Is  not  a 
compliance  with  the  requirements  of  this  section. 
The  rule,  deduced  from  all  the  cases,  Is  that  the 
statute  is  to  be  construed  strictly,  and  the  report 
filed  in  attempted  compliance  with  it  must  be 
construed  liberally.  Lllienthal  v.  Betz,  61  App. 
Div.  601;  70  N.  Y.  Supp.  920,  affg.  33  Misc.  Rep. 
619;  68  N.  Y.  Supp.  897  (1901). 
Evidence. 

In  an  action  against  a  director  to  enforce  the 
liability  imposed  under  this  section  the  books  of 
the  corporation  are  competent  evidence  to  show 
that  defendant  was  a  director.  St.  George  Vine- 
yard Co.  v.  Fritz,  48  App.  Div.  233;  62  N.  Y. 
Supp.  775  (1900). 

Defenses      of      director       sought      to      be 
charged. 

A  person  elected  a  director  of  a  corporation, 
and  exercising  duties  as  such,  cannot  avail  him- 
self of  the  irregularities  of  his  election  as  such 
director  as  a  defense  in  an  action  to  charge  him 
as  a  director  of  the  corporation  with  liability  for 
its  failure  to  file  an  annual  report.  Union  Nat. 
Bank  v.  Scott,  53  App.  Div.  65;  66  N.  Y.  Snpp. 
145  (1900). 

Change  of  principal  place  of  business. 

Where  the  principal  place  of  business  of  a  cor- 
poration was  changed  by  a  resolution  of  the  stock- 
holders and  directors  from  the  county  specified 
in  the  certificate  of  incorporation  to  another 
county,  but  no  certificate  to  that  effect  is  filed  in 
either  county,  held,  that  it  is  a  substantial  com- 
pliance with  this  section  where  the  annual  report 
of  the  corporation  is  filed  with  the  secretary  of 
state  and  in  the  office  of  the  county  clerk  of  the 
county  to  which  its  principal  place  of  business 
has  been  so  changed,  and  in  which  its  business 
is  in  fact  conducted,  and  that  the  penalty  im- 
posed by  this  section  for  failure  to  file  report  can- 
not be  Invoked.  TJptegrove  v.  Schwarzwaelder,  46 
App.  Div.  20;  61  N.  Y.  Supp.  623  (1900). 

§  31.  Liability  of  officers  for  false  certifi- 
cates, reports,  or  public  notices. —  (Anno. 
Corp.  L.  [Vol.  II],  N.  Y.,  p.  44.) 

Application   of   section. 

This  section  is  not  available  to  creditors  whose 
debts  were  incurred  prior  to  the  making  of  the 
alleged  false  report,  and  who  consequently  did 
not  rely  upon  the  credit  thereof.  Bagley  & 
Sewall  v.  Lennig,  61  App.  Div.  26;  70  N.  Y.  Supp. 
242   (1901). 

§  32.  Alterations  or  extension  of  busi- 
ness.—  Any  stock  corporation  heretofore  or 
hereafter  organized  under  any  general  or 
special  law  of  this  state  may  alter  its  certifi- 
cate of  incorporation  so  as  to  include  therein 
any  purposes,  powers  or  provisions  which  at 
the  time  of  such  alteration  may  apply  to 
corporations  engaged  in  a  business  of  the 
same  general  character,  or  which  might  be 
included  in  the  certificate  of  incorporation 
of  a  corporation  organized  under  any  general 
law  of  this  state  for  a  business  of  the  same 
general  character,  by  filing  in  the  manner 
provided  for  the  original  certificate  of  incor- 


poration an  amended  certificate,  executed  by 
a  majority  of  its  directors,  stating  the  altera- 
tion proposed,  and  that  the  same  has  been 
duly  authorized  by  a  vote  of  stockholders 
representing  at  least  three-fifths  of  the  capi- 
tal stock,  at  a  meeting  of  the  stockholders 
called  for  the  purpose  in  the  manner  pro- 
vided in  section  forty-five  of  this  chapter, 
and  a  copy  of  the  proceedings  of  such  meet- 
ing, verified  by  the  affidavit  of  one  of  the 
directors  present  thereat,  shall  be  filed  with 
such  amended  certificate.  (Amended  by  L. 
1901,  chap.  354.) 

§  33.  Sale  of  franchise  and  property. — 
A  stock  corporation,  except  a  railroad  cor- 
poration and  except  as  otherwise  provided 
by  law,  with  the  consent  of  two-thirds  of  its 
stock,  may  sell  and  convey  its  property, 
rights,  privileges  and  franchises,  or  any  in- 
terest therein  or  any  part  thereof  to  a  do- 
mestic corporation,  engaged  in  a  business  of 
the  same  general  character,  or  which  might 
be  included  in  the  certificate  of  incorpora- 
tion of  a  corporation  organizing  under  any 
general  law  of  this  state  for  a  business  of 
the  same  general  character,  and  a  domestic 
corporation  the  principal  business  of  which 
is  carried  on  in,  and  the  principal  tangible 
property  of  which  is  located  within  a  state 
adjoining  the  state  of  New  York,  may  with 
the  consent  of  the  holders  of  ninety-five  per 
centum  of  its  capital  stock,  sell  and  convey 
its  property  situate  without  the  state  of  New 
York,  not  including  its  franchises  to  a  cor- 
poration organized  under  the  laws  of  such 
adjoining  state,  and  such  sale  and  convey- 
ance shall,  in  case  of  a  sale  to  a  domestic 
corporation,  vest  the  rights,  property  and 
franchises  thereby  transferred,  and  in  case 
of  a  sale  to  a  foreign  corporation  the  prop- 
erty sold  in  the  corporation  to  which  they 
are  conveyed  for  the  term  of  its  corporate 
existence,  subject  to  the  provisions  and  re- 
strictions applicable  to  the  corporation  con- 
veying them.  Before  such  sale  or  convey- 
ance shall  be  made  such  consent  shall  be 
obtained  at  a  meeting  of  the  stockholders 
called  upon  like  notice  as  that  required  for 
an  annual  meeting.  If  any  stockholder  not 
voting  in  favor  of  such  proposed  sale  or  con- 
veyance shall  at  such  meeting,  or  within 
twenty  days  thereafter  object  to  such  sale, 
and  demand  payment  for  his  stock,  he  may 
within  sixty  days  after  such  meeting,  apply 
to  the  supreme  court  at  any  special  term 
thereof  held  in  the  district  in  which  the 
principal  place  of  business  of  such  corpora- 
tion is  situated,  upon  eight  days'  notice  to 
the  corporation,  for  the  appointment  of 
three  persons  to  appraise  the  value  of  such 
stock,  and  the  court  shall  appoint  three  such 
appraisers,  and  designate  the  time  and  place 
of  their  proceedings  as  shall  be  deemed 
proper,  and  also  direct  the  manner  in  which 
payment  for  such  stock  shall  be  made  to 
such  stockholders.  The  court  may  fill  any 
vacancy  in  the  board  of  appraisers  occurring 
by  refusal  or  neglect  to  serve  or  otherwise. 
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The  appraisers  shall  meet  at  the  time  and 
place  designated,  and  they  or  any  two  of 
them,  after  being  duly  sworn  honestly  and 
faithfully  to  discharge  their  duties,  shall  es- 
timate and  certify  the  value  of  such  stock  at 
the  time  of  such  dissent,  and  deliver  one 
copy  to  such  corporation,  and  another  to 
such  stockholder,  if  demanded;  the  charges 
and  expenses  of  the  appraisers  shall  be  paid 
by  the  corporation.  When  the  corporation 
shall  have  paid  the  amount  of  such  ap- 
praisal, as  directed  by  the  court,  such  stock- 
holders shall  cease  to  have  any  interest  in 
such  stock  and  in  the  corporate  property  of 
such  corporation  and  such  stock  may  be  held 
or  disposed  of  by  such  corporation.  (Added 
by  L.  1893,  chap.  638,  and  amended  by  L. 
1901,  chap.  130.) 

§  34.  Limitation  of  liability  of  directors. 
(Added  by  L.  1899,  chap.  354.  See  Anno. 
Corp.  L.  [Vol.  IV],  N.  X.,  p.  4.) 

Application   of  section. 

Section  34  of  the  Stock  Corporation  Law  does 
not  relate  to  an  action  which  was  at  issue  nearly 
two  years  before  the  section  was  enacted.  St. 
George  Vineyard  Co.  v.  Fritz,  48  App.  Div.  233; 
62  N.  T.  Supp.  775  (1900). 

§  40.  Issue  and  transfer  of  stock.—  The 
stock  of  every  stock  corporation  shall  be 
represented  by  certificates  prepared  by  the 
directors  and  signed  by  the  president  or  vice 
president  and  secretary  or  treasurer  and 
sealed  with  the  seal  of  the  corporation,  and 
shall  be  transferable  in  the  manner  pre- 
scribed in  this  chapter  and  in  the  by-laws. 
No  share  shall  be  transferable  until  all  pre- 
vious calls  thereon  shall  have  been  fully  paid 
in.  Any  stock  corporation,  domestic  or  for- 
eign, now  existing  or  hereafter  organized, 
except  monied  corporations,  may  purchase, 
acquire,  hold  and  dispose  of  the  stocks, 
bonds  and  other  evidences  of  indebtedness 
of  any  corporation,  domestic  or  foreign,  and 
issue  in  exchange  therefor  its  stock,  bonds  or 
other  obligations  if  authorized  so  to  do  by  a 
provision  in  the  certificate  of  incorporation 
of  such  stock  corporation,  or  in  any  certifi- 
cate amendatory  thereof  or  supplementary 
thereto,  filed  in  pursuance  of  law,  or  if  the 
corporation  whose  stock  is  so  purchased,  ac- 
quired, held  or  disposed  of,  is  engaged  in  a 
business  similar  to  that  of  such  stock  cor- 
poration, or  engaged  in  the  manufacture,  use 
or  sale  of  the  property,  or  in  the  construction 
or  operation  of  works  necessary  or  useful  in 
the  business  of  such  stock  corporation,  or  in 
which  or  in  connection  with  which  the  man- 
ufactured articles,  product  or  property  of 
such  stock  corporation  are  or  may  be  used, 
or  is  a  corporation  with  which  such  stock 
corporation  is  or  may  be  authorized  to  con- 
solidate. When  any  such  corporation  shall 
be  a  stockholder  in  any  other  corporation,  as 
herein  provided,  its  president  or  other  officers 
shall  be  eligible  to  the  office  of  director  of 
such  corporation,  the  same  as  if  they  were 


individually  stockholders  therein  and  the 
corporation  holding  such  stock  shall  possess 
and  exercise  in  respect  thereof,  all  the  rights, 
powers  and  privileges  of  individual  owners 
or  holders  of  such  stock.  Any  stock  corpora- 
tion may,  in  pursuance  of  a  unanimous  vote 
of  its  stockholders  voting  at  a  special  meet- 
ing called  for  that  purpose  by  notice  in 
writing  signed  by  a  majority  of  the  directors 
of  such  corporation  stating  the  time  and 
place  and  object  of  the  meeting  and  served 
upon  each  stockholder  appearing  as  such 
upon  the  books  of  the  corporation,  personally 
or  by  mail  at  his  last-known  post-office  ad- 
dress at  least  sixty  days  prior  to  such  meet- 
ing, guarantee  the  bonds  of  any  other  do- 
mestic corporation  engaged  in  the  same  gen- 
eral line  of  business;  and  any  stock  corpora- 
tion owning  the  entire  capital  stock  of  any 
other  domestic  stock  corporation  engaged  in 
the  same  general  line  of  business  may  in 
pursuance  of  a  two-thirds  vote  of  its  stock- 
holders voting  at  a  special  meeting  called 
for  that  purpose  by  notice  in  writing  signed 
by  a  majority  of  the  directors  of  such  cor- 
poration, stating  the  time  and  place  and  ob- 
ject of  the  meeting  and  served  upon  each 
stockholder  appearing  as  such  upon  the 
books  of  the  corporation  personally,  or  by 
mail,  at  his  last  known  post-office,  at  least 
sixty  days  prior  to  such  meeting,  guarantee 
the  bonds  of  such  other  corporation. 
(Amended  by  L.  1902,  chap.  601.) 

Issue    of  certificate,   when  not   necessary. 

Issue  of  certificate  of  stock  is  not  necessary  to 
the  creation  of  the  relation  of  shareholder.  Such 
relation  Is  created  by  the  subscription  agreement. 
Seals  v.  Buffalo  Construction  Co.,  49  App.  Dlv. 
589;  63  N.  T.   Supp.  635  (1900). 

§  41.  Subscriptions  to  stock.—  (Anno. 
Corp.  L.   [Vol.  II],  N.  Y.,  p.  48.) 

Effect  of  failnre  to  pay  10  per  cent. 

A  subscription  which  is  invalid  because  of  the 
failure  to  pay  10  per  cent,  of  the  amount  sub- 
scribed at  the  time  of  making  such  subscription, 
will,  nevertheless,  constitute  the  basis  of  an  action 
upon  such  subscription  where  they  have  been 
used  upon  the  request  of  the  subscriber  as  a  col- 
lateral security  for  a  loan  made  to  the  corpora- 
tion. Knickerbocker  Trust  Co.  v.  Hard,  67  App. 
Div.  463;  73  N.  Y.   Supp.  972  (1902). 

§  42.  Consideration  for  issue  of  stock  and 
bonds. —  No  corporation  shall  issue  either 
stock  or  bonds  except  for  money,  labor  done 
or  property  actually  received  for  the  use  and 
lawful  purposes  of  such  corporation.  Any 
corporation  may  purchase  any  property 
authorized  by  its  certificate  of  incorporation, 
or  necessary  for  the  use  and  lawful  purposes 
of  such  corporation,  and  may  issue  stock  to 
the  amount  of  the  value  thereof  in  payment 
therefor,  and  the  stock  so  issued  shall  be 
full  paid  stock  and  not  liable  to  any  further 
call,  neither  shall  the  holder  thereof  be  liable 
for  any  further  payment  under  any  of  the 
provisions  of  this  act;  and  in  the  absence  of 
fraud  in  the  transaction  the  judgment  of  the 
directors  as  to  the  value  of  the  property  pur- 
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chased  shall  be  conclusive;  and  in  all  state- 
ments and  reports  of  the  corporation,  by  law 
required  to  be  published  or  filed,  this  stock 
shall  not  be  stated  or  reported  as  being  is- 
sued for  cash  paid  to  the  corporation,  but 
shall  be  reported  as  issued  for  property  pur- 
chased.    (Amended  by  L.  1901,  chap.  354.) 

Overvaluation    of    property. 

A  purchaser  of  stock  In  a  corporation  organized 
under  Laws  1848,  chap.  40,  and  amendments 
thereto,  before  a  certificate  that  the  stock  has 
not  been  fully  paid  Is  made  and  recorded,  and 
where  the  stock  has  not  been  fully  paid  for  be- 
cause of  overvaluation  of  property  taken  In  pay- 
ment of  such  stock,  is  liable  to  corporate  cred- 
itors for  an  amount  equal  to.  the  amount  of  his 
stock,  although  he  bought  such  stock  in  ignorance 
of  the  overvaluation.  White-Corbin  Co.  v.  Jones, 
167  N.  Y.  158,  revg.  45  App.  Div.  241;  61  N.  Y. 
Supp.  21  (1901). 

One  purchasing  stock  in  a  corporation  takes  sub- 
ject to  the  provisions  of  the  statute  as  to  lia- 
bility created  for  debts  of  the  company  by  reason 
of  the  stock  having  been  issued  for  property  which 
was  substantially  and  intentionally  overvalued  for 
the  purpose  of  evading  the  statute.  The  mere  re- 
cording of  the  certificate,  reciting  that  the  stock 
was  fully  paid  up,  does  not  terminate  the  lia- 
bility of  the  stockholder.  Whlte-Corbin  Co.  v. 
Jones,  45  App.   Div.  241;  61  N.  Y.  Supp.  21  (1899). 

§  43.  Time  of  payment  of  subscriptions 
to  stock.— (Anno.  Corp.  L.  [Vol.  II],  N.  Y., 
p.  50.) 

Corporation    of   foreign    conntry. 

A  resident  of  the  State  of  New  York  who  sub- 
scribes to  the  stock  of  an  English  corporation, 
the  subscription  agreement  beiDg  made  in  Eng- 
land, is  subject  to  all  the  liabilities  imposed  upon 
stockholders  by  the  English  law.  The  liability  of 
such  a  stockholder,  if  any,  to  respond  to  calls 
rests  entirely  upon  his  contract.  Bank  of  China 
v-   Morse,  44  App.   Div.  435;    61  N.   Y.    Supp.    268 

§  44.  Increase  or  reduction  of  capital 
stock.— Any  domestic  corporation  may  in- 
crease or  reduce  its  capital  stock  in  the  man- 
ner herein  provided,  but  not  above  the  maxi- 
mum or  below  the  minimum,  if  any,  pre- 
scribed by  general  law  governing  corpora- 
tions formed  for  similar  purposes.  If  in- 
creased, the  holders  of  the  additional  stock 
issued  shall  be  subject  to  the  same  liabili- 
ties with  respect  thereto  as  are  provided  by 
law  in  relation  to  the  original  capital;  if  re- 
duced, the  amount  of  its  debts  and  liabilities 
shall  not  exceed  the  amount  of  its  reduced 
capital,  unless  an  insurance  corporation,  in 
which  case  the  amount  of  its  debts  and  lia- 
bilities shall  not  exceed  the  amount  of  its 
reduced  capital  and  other  assets.  The  owner 
of  any  stock  shall  not  be  relieved  from  any 
liability  existing  prior  to  the  reduction  of  the 
capital  stock  of  any  stock  corporation.  If  a 
banking  corporation,  whether  the  capital  be 
increased  or  reduced,  its  assets  shall  at  least 
be  equal  to  its  debts  and  liabilities  and  the 
capital  stock,  as  increased  or  reduced.  A 
domestic  railroad  corporation  may  increase 
or  reduce  its  capital  stock  in  the  manner 
herein  provided,  notwithstanding  any  pro- 
vision contained  herein,  or  in  any  general  or 
special  law  fixing  or  limiting  the  amount  of 


capital  stock  which  may  be  issued  by  it. 
(Amended  by  L.  1901,  chap.  354.) 

§  45.  Notice  of  meeting  to  increase  or  re- 
duce capital  stock. —  Every  such  increase  or 
reduction  must  be  authorized  either  by  the 
unanimous  consent  of  the  stockholders,  ex- 
pressed in  writing  and  filed  in  the  office  of 
the  secretary  of  state  and  in  the  office  of  the 
clerk  of  the  county  in  which  the  principal 
business  office  of  the  corporation  is  located, 
or  by  a  vote  of  the  stockholders  owning  at 
least  a  majority  of  the  stock  of  the  corpora- 
tion, taken  at  a  meeting  of  the  stockholders 
specially  called  for  that  purpose  in  the  man- 
ner provided  by  law  or  by  the  by-laws. 
Notice  of  the  meeting,  stating  the  time,  place 
and  object,  and  the  amount  of  the  increase 
or  reduction  proposed,  signed  by  the  presi- 
dent or  a  vice-president  and  the  secretary, 
shall  be  published  once  a  week,  for  at  least 
two  successive  weeks,  in  a  newspaper  in  the 
county  where  its  principal  business  office  is 
located,  if  any  is  published  therein,  and  a 
copy  of  such  notice  shall  be  duly  mailed  to 
each  stockholder  or  member  at  his  last 
known  post-office  address  at  least  two  weeks 
before  the  meeting  or  shall  be  personally 
served  on  him  at  least  five  days  before  the 
meeting.     (Amended  by  L.  1901,  chap.  354.) 

§  46.  Conduct  of  such  meeting;  certifi- 
cate of  increase  or  reduction. —  If,  at  the 
time  and  place  specified  in  the  notice,  the 
stockholders  shall  appear  in  person  or  by 
proxy  in  numbers  representing  at  least  a  ma- 
jority of  all  the  shares  of  stock,  they  shall 
organize  by  choosing  from  their  number  a 
chairman  and  secretary,  and  take  a  vote  of 
those  present  in  person  or  by  proxy,  and  if 
a  sufficient  number  of  votes  shall  be  given 
in  favor  of  such  increase  or  reduction,  or  if 
the  same  shall  have  been  authorized  by  the 
unanimous  consent  of  stockholders  expressed 
in  writing  signed  by  them  or  their  duly 
authorized  proxies,  a  certificate  of  the  pro- 
ceedings showing  a  compliance  with  the  pro- 
visions of  this  chapter,  the  amount  of  capi- 
tal theretofore  authorized,  and  the  propor- 
tion thereof  actually  issued,  and  the  amount 
of  the  increased  or  reduced  capital  stock,  and 
in  case  of  the  reduction  of  capital  stock  the 
whole  amount  of  the  ascertained  debts  and 
liabilities  of  the  corporation  shall  be  made, 
signed,  verified  and  acknowledged  by  the 
chairman  and  secretary  of  the  meeting,  and 
filed  in  the  office  of  the  clerk  of  the  county 
where  its  principal  place  of  business  shall  be 
located,  and  a  duplicate  thereof  in  the  office 
of  the  secretary  of  state.  In  case  of  a  re- 
duction of  the  capital  stock,  except  of  a  rail- 
road corporation  or  a  moneyed  corporation, 
such  certificate  shall  have  indorsed  thereon 
the  approval  of  the  comptroller,  to  the  effect 
that  the  reduced  capital  is  sufficient  for  the 
proper  purposes  of  the  corporation,  and  is  in 
excess  of  its  ascertained  debts  and  liabilities; 
and  in  case  of  the  increase  or  reduction  of 
the  capital  stock  of  a  railroad  corporation  or 
a  moneyed  corporation,  the  certificate  shall 
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have  indorsed  thereon  the  approval  of  the 
board  of  railroad  commissioners,  if  a  railroad 
corporation;  of  the  superintendent  of  banks, 
if  a  corporation  formed  under  or  subject  to 
the  banking  law,  and  of  the  superintendent 
of  insurance,  if  an  insurance  corporation. 
When  the  certificate  herein  provided  for  has 
been  filed,  the  capital  stock  of  such  corpora- 
tion shall  be  increased  or  reduced,  as  the 
case  may  be,  to  the  amount  specified  in  such 
certificate.  The  proceedings  of  the  meeting 
at  which  such  increase  or  reduction  is  voted, 
or,  if  such  increase  or  reduction  shall  have 
been  authorized  by  unanimous  consent  with- 
out a  meeting,  then  a  copy  of  such  consent 
shall  be  entered  upon  the  minutes  of  the  cor- 
poration. If  the  capital  stock  is  reduced,  the 
amount  of  capital  over  and  above  the  amount 
of  the  reduced  capital  shall,  if  the  meeting 
or  consents  so  determine  or  provide,  be  re- 
turned to  the  stockholders  pro  rata,  at  such 
times  and  in  such  manner  as  the  directors 
shall  determine,  except  in  the  case  of  the 
reduction  of  the  capital  stock  of  an  insurance 
corporation,  as  an  alternative  to  make  good 
an  existing  impairment.  (Amended  by  L. 
1901,  chap.  354,  and  L.  1902,  chap.  286.) 

§  47.  Preferred  and  common  stock. — 
Every  domestic  stock  corporation  may  issue 
preferred  stock  and  common  stock  and  dif- 
ferent classes  of  preferred  stock,  if  the  cer- 
tificate of  incorporation  so  provides,  or  by 
the  consent  of  the  holders  of  record  of  two- 
thirds  of  the  capital  stock,  given  at  a  meet- 
ing called  for  that  purpose  upon  notice  such 
as  is  required  for  the  annual  meeting  of  the 
corporation.  A  certificate  of  the  proceedings 
of  such  meeting,  signed  and  sworn  to  by  the 
president  or  a  vice-president,  and  by  the 
secretary  or  assistant  secretary,  of  the  cor- 
poration, shall  be  filed  and  recorded  in  the 
offices  where  the  original  certificate  of  in- 
corporation of  such  corporation  was  filed  and 
recorded;  and  the  corporation  may,  upon  the 
written  request  of  the  holders  of  any  pre- 
ferred stock,  by  a  two^thirds  vote  of  its  di- 
rectors, exchange  the  same  for  common 
stock,  and  issue  certificates  for  common 
stock  therefor,  upon  such  valuation  as  may 
have  been  agreed  upon  in  the  certificate  of 
organization  of  such  corporation,  or  the  issue 
of  such  preferred  stock,  or  share  for  share 
but  the  total  amount  of  such  capital  stock 
shall  not  be  increased  thereby.  (Amended  by 
L.  1901,  chap.  35*.) 

§  48.  Prohibited  transfers  to  officers  or 
stockholders. —  No  corporation  which  shall 
have  refused  to  pay  any  of  its  notes  or  other 
obligations,  when  due,  in  lawful  money  of 
the  United  States,  nor  any  of  its  officers  or 
directors,  shall  transfer  any  of  its  property 
to  any  of  its  officers,  directors  or  stockhold- 
ers, directly  or  indirectly,  for  the  payment 
of  any  debt,  or  upon  any  other  consideration 
than  the  full  value  of  the  property  paid  in 
cash.  No  conveyance,  assignment  or  trans- 
fer of  any  property  of  any  such  corporation 
by  it  or  by  any  officer,  director  or  stockholder 


thereof,  nor  any  payment  made,  judgment 
suffered,  lien  created  or  security  given  by  it 
or  by  any  officer,  director  or  stockholder 
when  the  corporation  is  insolvent  or  its  in- 
solvency is  imminent,  with  the  intent  of  giv- 
ing a  preference  to  any  particular  creditor 
over  other  creditors  of  the  corporation  shall 
be  valid,  except  that  laborers'  wages  for  ser- 
vices shall  be  preferred  claims  and  be  en- 
titled to  payment  before  any  other  creditors 
out  of  the  corporation  assets  in  excess  of 
valid  prior  liens  or  incumbrances.  No  cor- 
poration formed  under  or  subject  to  the 
banking,  insurance  or  railroad  law  shall 
make  any  assignment  in  contemplation  of  in- 
solvency. Every  person  receiving  by  means 
of  any  such  prohibited  act  or  deed  any  prop- 
erty of  the  corporation  shall  be  bound  to  ac- 
count therefor  to  its  creditors  or  stockhold- 
ers or  other  trustees.  No  stockholder  of  any 
such  corporation  shall  make  any  transfer  or 
assignment  of  his  stock  therein  to  any  per- 
son in  contemplation  of  its  insolvency. 
Every  transfer  or  assignment  or  other  act 
done  in  violation  of  the  foregoing  provisions 
of  this  section  shall  be  void.  No  conveyance, 
assignment  or  transfer  of  any  property  of  a 
corporation  formed  under  or  subject  to  the 
banking  law,  exceeding  in  value  one  thou- 
sand dollars,  shall  be  made  by  such  corpora- 
tion, or  by  any  officer  or  director  thereof,  un- 
less authorized  by  previous  resolution  of  its 
board  of  directors,  except  promissory  notes 
or  other  evidences  of  debt  issued  or  received 
by  the  officers  of  the  corporation  in  the  trans- 
action of  its  ordinary  business  and  except 
payments  in  specie  or  other  current  money  or 
in  bank  bills  made  by  such  officers.  No  such 
conveyance,  assignment  or  transfer  shall  be 
void  in  the  hands  of  a  purchaser  for  a 
valuable  consideration  without  notice.  Every 
director  or  officer  of  a  corporation  who  shall 
violate  or  be  concerned  in  violating  any  pro- 
visions of  this  section,  shall  be  personally 
liable  to  the  creditors  and  stockholders  of  the 
corporation  of  which  he  shall  be  director  or 
an  officer  to  the  full  extent  of  any  loss  they 
may  respectively  sustain  by  such  violation. 
(Amended  by  L.  1901,  chap.  354.) 

Preferential  transfer;   -when   not. 

Where,  prior  to  a  general  assignment  for  the 
benefit  of  creditors  without  preferences,  officers  of 
the  corporation  making  such  assignment  made 
preferential  payments  to  themselves  and  others  In 
discharge  of  existing  obligations  of  the  corpora- 
tion, where  there  is  no  proof  that  the  corporation 
authorized  such  payments,  held,  that  such  pay- 
ments do  not  constitute  ground  for  setting  aside 
such  assignment;  that  in  such  case  the  fraud,  if 
any,  would  be  upon  the  assignment  and  not  in 
it,  and  that  if  the  illegal  payments  were  recovered, 
the  recovery  would  Inure  to  the  benefit  of  all  the 
creditors  of  the  corporation.  Creteau  v.  Foote  & 
Thorne  Glass  Co.,  54  App.  Dlv.  168;  66  N.  Y. 
Supp.   370  (1900). 

Where  a  corporation  has  been  dissolved  and  has 
failed  to  pay  its  notes  or  other  obligations,  and 
such  corporation  makes  a  general  assignment  for 
the  benefit  of  its  creditors,  without  preference,  to 
one  of  Its  directors,  held,  that  such  assignment 
is  valid,  the  evil  aimed  at  by  this  section  being 
the  giving  of  preferences  by  an  Insolvent  corpora- 
tion to  its  officers,   directors  and  stockholders  to 


16 


NEW  YOEK 


Liabilities  of  stockholders. 


the  prejudice  of  general  creditors.  There  .'s  110 
prohibition  against  a  director  or  stockholder  ad- 
ministering an  assignment  for  the  benefit  of  *U 
creditors.  Munzlnger  v.  United  Press,  52  Ap*. 
Div.  338;  65  N.  Y.  Supp.  194  (1900). 

Where  It  appears  that  neither  corporation  was 
insolvent,  a  conveyance  by  one  of  substantially 
the  whole  of  its  property  to  another,  the  con- 
sideration being  the  transfer  of  stock  of  the  latter 
corporation  equal  in  value  to  the  property  trans- 
ferred, to  be  divided  among  the  stockholders  of 
the  former  corporation,  is  valid  against  a  judg- 
ment creditor  of  the  former  corporation,  whose 
claim  was  In  dispute  at  the  time  of  the  convey- 
ance, In  the  absence  of  proof  of  actual  fraud. 
Hurd  v.  N.  Y.  Commercial  Steam  Laundry  Co., 
52  App.  Div.  467;  65  N.  Y.   Supp.  125  (1900). 

Loan   toy    directors  to   Insolvent   corpora- 
tion. 

Where  directors,  in  the  belief  that  the  corpora- 
tion was  solvent,  made  a  loan  to  it  and  received 
as  collateral  security  an  assignment  of  certain  se- 
curities held  by  it,  pursuant  to  a  plan  to  relieve 
it  of  its  financial  difficulties,  the  transaction  can- 
not be  held  to  be  contrary  to  public  policy,  and 
is  valid,  notwithstanding  the  fact  that  the  corpo- 
ration was  insolvent  at  the  time  the  loan  and  the 
transfer  of  the  securities  was  made.  Converse 
v.  Sharke,  161  N.  Y.  571;  56  N.  E.  Rep.  69  (1900). 

Transfer    in    fraud    of    creditors. 

A  permanent  receiver  of  a  corporation  which, 
while  Insolvent,  executed  a  bill  of  sale  In  con- 
travention of  section  48  of  the  Stock  Corporation 
Law,  may  maintain  an  action  for  conversion 
against  the  vendee,  and  Is  not  obliged  to  bring  a 
suit  in  equity  to  compel  such  vendee  to  account 
for  the  property  transferred  by  such  bill  of  sale. 
Such  section  was  not  designed  to  limit  the  re- 
ceiver's remedy  to  a  suit  in  equity  for  an  ac- 
counting. McQueen  v.  New,  45  App.  Div.  579; 
61  N.  Y.   Supp.  464  (1899). 

Application  to  foreign  corporations. 

Section  48  of  the  Stock  Corporation  Law,  rela- 
tive to  transfers  made  by  a  corporation  when  in- 
solvent, does  not  apply  to  foreign  corporations. 
Standard  Nat.  Bank  v.  Garfield  Nat.  Bank,  56 
App.  Div.  43;  67  N.  Y.  Supp.  472  (1900). 

§  49.  Payment  by  stockholders  of  mort- 
gage debt  pending  foreclosure.—  Repealed 
by  L.  1901,  chap.  354.  Pending  rights  saved 
by  L.  1901,  chap.  354,  §  5. 

§  50.  Application  to  court  to  order  issue 
of  new  in  place  of  lost  certificate  of  stock. 
(Anno.  Corp.  L.  [Vol.  II],  N.  T.,  p.  56.) 

Evidence. 

Application  for  the  order  specified  In  this  sec- 
tion should  not  be  granted  without  evidence  of 
the  facts  alleged  In  the  petition,  especially  where 
the  corporation  has  specifically  denied  each  and 
every  allegation  of  the  petition,  except  the  alle- 
gation that  the  certificate  of  stock  claimed  to  have 
been  lost  or  destroyed  had  originally  been  Issued. 
Matter  of  Spelr,  69  App.  Div.  149;  74  N.  Y.  Supp. 
555  (1902). 

Notice   of   application. 

Where  there  is  no  direct  evidence  that  the  cer- 
tificate has  been  actually  destroyed  or  lost,  no- 
tice of  the  application  should  be  given  by  a  pub- 
lication thereof  as  will  furnish  any  one  claiming 
an  interest  in  the  stock  an  opportunity  to  appear 
and  be  heard.     Id. 

§  53.  Stock  books  of  foreign  corporations. 
(Anno.  Corp.  L.  [Vol.  II],  p.  57.) 

Inspection    of   books    of    foreign    corpora- 
tion;   penalty   for   refusal    to    allow-. 

The  section  imposes  a  penalty  not  only  upon 
the  officers  of  the  corporation,  but  also  upon  the 


corporation  Itself,  where  it  appears  that  such  cor- 
poration had  an  office  for  the  transaction  of  busi- 
ness within  this  State.  Cox  v.  Island  Mining  Co., 
65  App.  Div.  508;  73  N.  Y.   Supp.  69  (1901). 

§  54.  Liabilities  of  stockholders. —  Every 
holder  of  capital  stock  not  fully  paid,  in  any 
stock  corporation,  shall  be  personally  liable 
to  its  creditors,  to  an  amount  equal  to  the 
amount  unpaid  on  the  stock  held  by  him  for 
debts  of  the  corporation  contracted  while 
such  stock  was  held  by  him.  As  to  existing 
corporations  the  liability  imposed  by  this 
section  shall  be  in  lieu  of  the  liability  im- 
posed upon  stockholders  of  any  existing  cor- 
poration, under  any  general  or  special  law, 
(excepting  laws  relating  to  moneyed  corpora- 
tions, and  corporations  and  associations  for 
banking  purposes,)  on  account  of  any  in- 
debtedness hereafter  contracted  or  any  stock 
hereafter  issued;  but  nothing  in  this  section 
contained  shalll  create  or  increase  any  lia- 
bility of  stockholders  of  any  existing  cor- 
poration under  any  general  or  special  law. 
The  stockholders  of  every  stock  corporation 
shall  jointly  and  severally  be  personally 
liable  for  all  debts  due  and  owing  to  any  of 
its  laborers,  servants  or  employes  other  than 
contractors,  for  services  performed  by  them 
for  such  corporation.  Before  such  laborer, 
servant  or  employe  shall  charge  such  stock- 
holder for  such  services,  he  shall  give  him 
notice  in  writing,  within  thirty  days  after 
the  termination  of  such  services,  that  he  in- 
tends to  hold  him  liable,  and  shall  commence 
an  action  therefor  within  thirty  days  after 
the  return  of  an  execution  unsatisfied 
against  the  corporation  upon  a  judgment  re- 
covered against  it  for  services.  No  person 
holding  stock  in  any  corporation  as  collateral 
security,  or  as  executor,  administrator, 
guardian  or  trustee,  unless  he  shall  have 
voluntarily  invested  the  trust  funds  in  such 
stock,  shall  be  personally  subject  to  liability 
as  a  stockholder;  but  the  person  pledging 
such  stock  shall  be  considered  the  holder 
thereof  and  shall  be  liable  as  stockholder, 
and  the  estates  and  funds  in  the  hands  of 
such  executor,  administrator,  guardian  or 
trustee  shall  be  liable  in  the  like  manner 
and  to  the  same  extent  as  the  testator  or 
intestate,  or  the  ward  or  person  interested 
in  such  trust  fund  would  have  been,  if  he 
had  been  living  and  competent  to  act  and 
held  the  same  stock  in  his  own  name,  unless 
it  appears  that  such  executor,  administrator, 
guardian  or  trustee  voluntarily  invested  the 
trust  funds  in  such  stocks,  in  which  case 
he  shall  be  personally  liable  as  a  stock- 
holder.    (Amended  by  L.  1901,  chap.  354.) 


The   liability   of  stockholders. 

The  liability  of  stockholders  under  this  section 
is  not  limited  to  the  commercial  debts  of  the  cor- 
poration, but  extends  to  debts  incurred  by  reason 
of  professional  services  rendered  by  an  attorney. 
Hallett  v.  Metropolitan  Co.,  69  App.  Div.  258; 
74  N.  Y.  Supp.  639  (1902). 
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§  56.  Increase  or  reduction  of  number  of 
shares.—  The  number  of  shares  into  which 
the  capital  stock  of  any  stock;  corporation 
is  divided  may  be  increased  or  reduced  by 
a  two-thirds  vote  of  all  stock  duly  repre- 
sented at  a  meeting  held  and  conducted  in 
like  manner,  and  upon  filing  a  like  certifi- 
cate, as  required  for  the  increase  or  reduc- 
tion of  its  capital  stock.  If  such  increase 
or  reduction  of  the  number  of  shares  be  so 
authorized,  the  corporation  shall  issue  to 
each  stockholder  certificates  for  as  many 
shares  of  the  new  stock  as  equal  in  par  value 
the  shares  of  the  old  stock  held  by  him,  upon 
surrender  and  cancellation  of  such  old  stock. 
This  section  does  not  authorize  the  increase 
or  reduction  of  the  capital  stock  of  such  cor- 
poration. (Added  by  L.  1893,  chap.  196,  and 
amended  by  L.  1901,  chap.  354.) 

§  57.  [Voluntary  dissolution.]  —  Any 
stock  corporation,  except  a  moneyed  or  a 
railroad  corporation,  may  be  dissolved  before 
the  expiration  of  the  time  limited  in  its  cer- 
tificate of  incorporation  or  in  its  charter  as 
follows:  The  board  of  directors  of  any  such 
corporation  may  at  a  meeting  called  for  that 
purpose  upon,  at  least,  three  days'  notice  to 
each  director,  by  a  vote  of  a  majority  of  the 
whole  board,  adopt  a  resolution  that  it  is  in 
their  opinion  advisable  to  dissolve  such  cor- 
poration forthwith,  and  thereupon  shall  call 
a  meeting  of  the  stockholders  for  the  purpose 
of  voting  upon  a  proposition  that  such  cor- 
poration be  forthwith  dissolved.  Such  meet- 
ing of  the  stockholders  shall  be  held,  not  less 
than  thirty  nor  more  than  sixty  days  after 
the  adoption  of  such  resolution,  and  the 
notice  of  the  time  and  place  of  such  meeting 
so  called  by  the  directors  shall  be  published 
in  one  or  more  newspapers  published  and 
circulating  in  the  county  wherein  such  cor- 
poration has  its  principal  office,  at  least  once 
a  week  for  three  weeks  successively  next 
preceding  the  time  appointed  for  holding 
"such  meeting,  and  on  or  before  the  day  of 
the  first  publication  of  such  notice,  a  copy 
thereof  shall  be  served  personally  on  each 
stockholder,  or  mailed  to  him  at  his  last 
known  post-office  address.  Such  meeting- 
shall  be  held  in  the  city,  town  or  village  in 
which  the  last  preceding  annual  meeting  of 
the  corporation  was  held,  and  said  meeting 
may,  on  the  day  so  appointed,  by  the  consent 
of  a  majority  in  interest  of  the  stockholders 
present,  be  adjourned  from  time  to  time, 
and  notice  of  such  adjournment  shall  be 
published  in  the  newspapers  in  which  the 
notice  of  the  meeting  is  published.  If  at 
any  such  meeting  the  holders  of  two-thirds 
in  amount  of  the  stock  of  the  corporation, 
then  outstanding,  shall,  in  person  or  by  at- 
torney, consent  that  such  dissolution  shall 
take  place  and  signify  such  consent,  in  writ- 
ing, then,  such  corporation  shall  file  such 
consent,  attested  by  its  secretary  or  treas- 
urer, and  its  president  or  vice-president,  to- 
gether with  the  powers  of  attorney  signed  by 
such  stockholders  executing  such  consent  by 
25 


attorney,  with  a  statement  of  the  names  and 
residences  of  the  then  existing  board  of  di- 
rectors of  said  corporation,  and  the  names 
and  residences  of  its  officers  duly  verified  by 
the  secretary  or  treasurer  or  president  of 
said  corporation,  in  the  office  of  the  secretary 
of  state.  The  secretary  of  state  shall  there- 
upon issue  to  such  corporation,  in  duplicate, 
a  certificate  of  the  filing  of  such  papers  and 
that  it  appears  therefrom  that  such  corpora- 
tion has  complied  with  this  section  in  order 
to  be  dissolved,  and  one  of  such  duplicate 
certificates  shall  be  filed  by  such  corporation 
in  the  office  of  the  clerk  of  the  county  in 
which  such  corporation  has  its  principal 
office;  and  thereupon  such  corporation  shall 
be  dissolved  and  shall  cease  to  carry  on 
business,  except  for  the  purpose  of  adjusting 
and  winding  up  its  business.  The  board  of 
directors  shall  cause  a  copy  of  such  certifi- 
cate to  be  published  at  least  once  a  week 
for  two  weeks  in  one  or  more  newspapers 
published  and  circulating  in  the  county  in 
which  the  principal  office  of  such  corporation 
is  located,  and  at  the  expiration  of  such 
publication,  the  said  corporation  by  its  board 
of  directors  shall  proceed  to  adjust  and  wind 
up  its  business  and  affairs  with  power  to 
carry  out  its  contracts  and  to  sell  its  assets 
at  public  or  private  sale,  and  to  apply  the 
same  in  discharge  of  debts  and  obligations 
of  such  corporation,  and,  after  paying  and 
adequately  providing  for  the  payment  of 
such  debts  and  obligations,  to  distribute  the 
balance  of  assets  among  the  stockholders  of 
said  corporation,  according  to  their  respec- 
tive rights  and  interest.  Said  corporation 
shall  nevertheless  continue  in  existence  for 
the  purpose  of  paying,  satisfying  and  dis- 
charging any  existing  debts  or  obligations, 
collecting  and  distributing  its  assets  and  do- 
ing all  other  acts  required  in  order  to  adjust 
and  wind  up  its  business  and  affairs,  and 
may  sue  and  be  sued  for  the  purpose  of  en- 
forcing such  debts  or  obligations,  until  its 
business  and  affairs  are  fully  adjusted  and 
wound  up.  After  paying  or  adequately  pro- 
viding for  the  debts  and  obligations  of  the 
corporation  the  directors  may,  with  the 
written  consent  of  the  holders  of  two-thirds 
in  amount  of  the  capital  stock,  sell  the  re- 
maining assets  or  any  part  thereof  to  a  cor- 
poration organized  under  the  laws  of  this 
or  any  other  state,  and  engaged  in  a  business 
of  the  same  general  character,  and  take  in 
payment  therefor  the  stock  or  bonds  or  both 
of  such  corporation  and  distribute  them 
among  the  stockholders,  in  lieu  of  money,  in 
proportion  to  their  interest  therein,  but  no 
such  sale  shall  be  valid  as  against  any  stock- 
holder, who,  within  sixty  days  after  the 
mailing  of  notice  to  him  of  such  sale  shall 
apply  to  the  supreme  court  in  the  manner 
provided  by  section  thirty-three  of  this  act, 
for  an  appraisal  of  the  value  of  his  interest 
in  the  assets  so  sold;  unless  within  thirty 
days  after  such  appraisal  the  stockholders 
consenting  to  such  sale,   or  some  of  them, 
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shall  pay  to  such  objecting  stockholder  or 
deposit  for  his  account,  in  the  manner  di- 
rected by  the  court,  the  amount  of  such  ap- 
praisal and  upon  such  payment  or  deposit 
the  interest  of  such  objecting  stockholder 
shall  vest  in  the  person  or  persons  making 
such  payment  or  deposit.  (Added  by  L.  1896, 
chap.  932,  and  amended  by  L.  1900,  chap. 
760.) 

§  58.  Merger. —  Any  domestic  stock  cor- 
poration and  any  foreign  stock  corporation 
authorized"  to  do  business  in  this  state  law- 
fully owning  all  the  stock  of  any  other  stock 
corporation  organized  for,  or  engaged  in  busi- 
ness similar  or  incidental  to  that  of  the 
possessor  corporation  may  file  in  the  office  of 
the  secretary  of  state,  under  its  common  seal, 
a  certificate  of  such  ownership,  and  of  the 
resolution  of  its  board  of  directors  to  merge 
such  other  corporation,  and  thereupon  it 
shall  acquire  and  become,  and  be  possessed 
'of  all  the  estate,  property,  rights,  privileges 
and  franchises  of  such  other  corporation, 
and  they  shall  vest  in  and  be  held  and  en- 
joyed by  it  as  fully  and  entirely  and  without 
change  or  diminution  as  the  same  were  be- 
fore held  and  enjoyed  by  such  other  corpora- 
tion, and  be  managed  and  controlled  by  the 
board  of  directors  of  such  possessor  corpora- 
tion, and  in  its  name,  but  without  prejudice 


to  any  liabilities  of  such  other  corporation 
or  the  rights  of  any  creditors  thereof.  Any 
bridge  corporation  may  be  merged  under  this 
section  with  any  railroad  corporation  which 
shall  have  acquired  the  right  by  contract  to 
run  its  cars  over  the  bridge  of  such  bridge 
corporation.  (Amended  by  L.  1900,  chap. 
476,  and  L.  1902,  chap.  98.) 

§  62.  Partly  paid  stock. —  The  original  or 
the  amended  certificate  of  incorporation  of 
any  stock  corporation  may  contain  a  pro- 
vision expressly  authorizing  the  issue  of  the 
whole  or  of  any  part  of  the  capital  stock  as 
partly  paid  stock,  subject  to  calls  thereon 
until  the  whole  thereof  shall  have  been  paid 
in.  In  such  case,  if  in  or  upon  the  certificate 
issued  to  represent  such  stock,  the  amount 
paid  thereon  shall  be  specified,  the  holder 
thereof  shall  not  be  subject  to  any  liability 
except  for  the  payment  to  the  corporation 
of  the  amount  remaining  unpaid  upon  such 
stock,  and  for  the  payment  of  indebtedness 
to  employes  pursuant  to  sections  fifty-four 
and  fifty-five  of  this  chapter;  and  in  any 
such  case,  the  corporation  may  declare  and 
may  pay  dividends  upon  the  basis  of  the 
amount  actually  paid  upon  the  respective 
shares  of  stock  instead  of  upon  the  par  value 
thereof.    (Added  by  L.  1901,  chap.  354.) 
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PAET  IT. 


THE  BUSINESS  COKPORATIO'NS  LAW. 

[Laws  1890,  chap.  567,  as  amended  by  the  Laws  of   1900,    1901   and     1902.       See     Anno.    Corp.    L. 
(Vol.    II),    N.    Y.,    p.    63,    lor    the    Business   Corporations   Law,   as  amended  prior  to   January  1, 
1900.] 


§  2.  Incorporation. —  Three  or  more  per- 
sons may  become  a  stock  corporation  for  any 
lawful  business  purpose  or  purposes  other 
than  a  moneyed  corporation,  or  a  corpora- 
tion provided  for  by  the  banking,  the  insur- 
ance, the  railroad  and  the  transportation 
corporation  laws,  by  making,  signing,  ac- 
knowledging and  filing  a  certificate  which 
shall  contain: 

1.  The  name  of  the  proposed  corporation. 

2.  The  purpose  or  purposes  for  which  it  is 
to  be  formed. 

3.  The  amount  of  the  capital  stock,  and  if 
any  portion  be  preferred  stock,  the  prefer- 
ences thereof. 

4.  The  number  of  shares  of  which  the 
capital  stock  shall  consist,  each  of  which 
shall  not  be  less  than  five  nor  more  than  one 
hundred  dollars,  and  the  amount  of  capital 
not  less  than  five  hundred  dollars,  with 
which  said  corporation  will  begin  business. 

5.  The  city,  village  or  town  in  which  its 
principal  business  office  is  to  be  located. 

6.  Its  duration. 

7.  The  number  of  its  directors,  not  less 
than  three. 

8.  The  names  and  post-office  addresses  of 
the  directors  for  the  first  year. 

9.  The  names  and  post-office  addresses  of 
the  subscribers  of  the  certificate  and  a  state- 
ment of  the  number  of  shares  of  stock  which 
each  agrees  to  take  in  the  corporation. 

The  certificate  may  contain  any  other  pro- 
vision for  the  regulation  of  the  business  and 
the  conduct  of  the  affairs  of  the  corporation 
and  any  limitation  upon  its  powers  and  upon 
the  powers  of  its  directors  and  stockholders 
which  does  not  exempt  them  from  any  obli- 
gation or  from  the  performance  of  any  duty 
imposed  by  law.  (Amended  by  L.  1901,  chap. 
520.) 

Change  of  principal  place  of  business. 

The  provisions  of  this  section  that  the  articles 
of  incorporation  shall  state  the  principal  place  of 
business  of  the  corporation,  do  not  preclude  the 
corporation  from  thereafter  changing  its  location. 
Uptegroye  v.  Schwarzwaelder,  46  App.  Div.  20; 
61  N.  T.  Supp.  623  (1900). 

Authority    of   directors    named   In   certifi- 
cate   of   incorporation. 

The  original  directors  named  in  a  certificate  of 
Incorporation  under  this  section  become  directors 
by  virtue  of  the  command  of  the  statute,  not 
through  an  election  by  stockholders,  and  are, 
therefore,  directors  de  Jure,  clothed  with  all  the 
powers  of  the  corporation  and  authorized  to  make 


any  contract  in  its  behalf  that  the  corporation 
itself  was  capable  of  making.  Hamilton  Trust 
Co.  v.  Clemes,  163  N.  T.  423;  57  N.  E.  Rep.  614 
(1900). 

§  8.  Consolidation  of  corporations.— Any 
two  or  more  corporations  organized  under 
the  laws  of  this  state  for  the  purpose  of 
carrying  on  any  kind  of  business  of  the 
same  or  of  a  similar  nature,  which  a  cor- 
poration organized  under  this  chapter  might 
carry  on,  may  consolidate  such  corporations 
into  a  single  corporation,  as  follows:  The 
respective  corporations  may  enter  into  and 
make  an  agreement  signed  by  a  majority  of 
their  respective  boards  of  directors  and 
under  their  respective  corporate  seals,  for 
the  consolidation  of  such  corporations,  pre- 
scribing the  terms  and  conditions  thereof, 
the  mode  of  carrying  the  same  into  effect, 
the  name  of  the  new  corporation,  the  number 
of  directors  who  shall  manage  its  affairs, 
not  less  than  three,  the  names  and  post- 
office  addresses  of  the  directors  for  the  first 
year,  the  term  of  its  existence,  not  exceed- 
ing fifty  years,  the  name  of  the  town  or 
towns,  county  or  counties,  in  which  its  opera- 
tions are  to  be  carried  on,  the  name  of  the 
town  or  city  and  county  in  this  State  in 
which  its  principal  place  of  business  is  to 
be  situated,  the  amount  of  its  capital  stock, 
which  shall  not  be  larger  in  amount  than 
the  fair  aggregate  value  of  the  property, 
franchises  and  rights  of  such  corporations, 
and  the  number  of  shares  into  which  the 
same  is  to  be  divided,  the  manner  of  dis- 
tributing such  capital  stock  among  the  hold- 
ers thereof,  and  if  such  corporations,  or 
either  of  them,  shall  have  been  organized 
for  the  purpose  of  carrying  on  any  part  of 
its  business  in  any  place  out  of  this  State, 
the  agreement  shall  so  state,  with  such 
other  particulars  as  they  may  deem  neces- 
sary.    (Amended  by  L.  1901.  chap.  520.) 

§  9.  Submission  of  consolidation  agree- 
ment to  stockholders.—  Such  agreement 
shall  be  submitted  to  the  stockholders  of 
each  of  such  corporations,  at  a  meeting 
thereof  to  be  called  upon  notice  of  at  least 
two  weeks,  specifying  the  time,  place  and 
object  thereof,  and  addressed  to  each  at  his 
last  known  post-office  address,  and  deposited 
in  the  post  office,  postage  prepaid,  and  pub- 
lished for  at  least  two  successive  weeks  in 
one  of  the  newspapers  in  each  of  the  coun- 
ties of  this  state  in  which  either  of  such 
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corporations  shall  have  its  place  of  business, 
and  if  such  agreement  shall  be  approved  at 
each  of  such  meetings  of  the  respective 
stockholders  separately,  by  the  vote  by  bal- 
lot of  the  stockholders  owning  at  least  two- 
thirds  of  the  stock,  the  same  shall  be  the 
agreement  of  such  corporations,  and  a  sworn 
copy  of  the  proceedings  of  such  meetings, 
made  by  the  secretaries  thereof,  respectively, 
and  attached  thereto,  shall  be  presumptive 
evidence  of  the  holding  and  action  of  such 
meetings.  Such  agreement  and  verified  copy 
of  proceedings  of  such  meetings  shall  be 
made  in  duplicate,  one  of  which  shall  be 
filed  in  the  office  of  the  secretary  of  state, 
and  the  other  in  the  office  of  the  clerk  of  the 
county  where  the  principal  business  office 
of  the  new  corporation  is  to  be  situated  in 
this  state,  and  thereupon  such  corporations 
shall  be  merged  into  the  new  corporation 
specified  in  such  agreements,  to  be  known  by 
the  corporate  name  therein  mentioned,  and 
the  provisions  of  such  agreement  shall  be 
carried  into  effect  as  therein  provided.  If 
any  stockholder,  not  voting  in  favor  of  such 
agreement  to  consolidate,  shall  at  such  meet- 
ing, or  within  twenty  days  thereafter,  object 
to  such  consolidation  and  demand  payment 
for  his  stock,  such  stockholder  or  such  new 
corporation,  if  the  consolidation  takes  effect 
at  any  time  thereafter,  may  at  any  time 
within  sixty  days  after  such  meeting  apply 
to  the  supreme  court  at  any  special  term 
thereof  held  in  the  district  in  which  any 
county  is  situated  in  which  such  new  cor- 
poration may  have  its  place  of  business, 
upon  at  least  eight  days'  notice  to  the  new 
corporation,  for  the  appointment  of  three 
persons  to  appraise  the  value  of  such  stock, 
and  the  court  shall  appoint  three  such  ap- 
praisers and  designate  the  time  and  place  of 
their  first  meeting,  with  such  directions  in 
regard  to  their  proceedings  as  shall  be 
deemed  proper,  and  also  direct  the  manner 
in  which  payment  for  such  stock  shall  be 
made  to  such  stockholder.  The  court  may 
fill  any  vacancy  in  the  board  of  appraisers 
occurring  by  refusal  or  neglect  to  serve  or 
otherwise.  The  appraisers  shall  meet  at  the 
time  and  place  designated,  and  they  or  any 
two  of  them,  after  being  duly  sworn  hon- 
estly and  faithfully  to  discharge  their  duties, 
shall  estimate  and  certify  the  value  of  such 
stock  at  the  time  of  such  dissent,  and  de- 
liver one  copy  to  such  new  corporation,  and 
another  to  such  stockholder  if  demanded; 
the  charges  and  expenses  of  the  appraisers 
shall  be  paid  by  the  new  corporation.  When 
the  new  corporation  shall  have  paid  the 
amount  of  such  appraisal,  as  directed  by 
the  court,  such  stockholder  shall  cease  to 
have  any  interest  in  such  stock  and  in  the 
corporate  property  of  such  corporation,  and 
such  stock  may  be  held  or  disposed  of  by 
such  new  corporation.  Where  any  consolida- 
tion has  been  heretofore  or  shall  be  hereafter 
effected  pursuant  to  the  laws  of  this  state, 


and  the  holders  of  ninety  per  centum  of  the 
capital  stock  of  each  of  such  corporations 
have  voted  in  favor  of  such  agreement  to 
consolidate,  if  any  stockholder  not  voting  in 
favor  of  such  consolidation  shall  fail  to  ex- 
change his  stock  for  stock  of  such  new  cor- 
poration within  sixty  days  after  this  act 
shall  go  into  effect,  or,  in  case  of  a  consolida- 
tion hereafter  effected,  within  sixty  days 
after  he  shall  have  become  entitled  to  make 
such  exchange,  such  new  corporation  may, 
at  any  time  thereafter,  upon  at  least 
eight  days'  notice  to  such  stockholder,  to 
be  given  personally,  within  the  state,  if 
possible,  and  if  not,  then  in  such  manner  as 
the  court  shall  direct,  apply  to  the  court,  as 
hereinbefore  provided,  for  the  appointment 
of  three  persons  to  appraise  the  value  of 
such  stock  at  the  time  of  the  expiration 
of  such  sixty  days.  Upon  the  completion  of 
the  appraisal  in  the  manner  hereinbefore 
provided  for,  and  the  payment  by  such  new 
corporation  of  the  amount  of  such  appraisal, 
as  directed  by  the  court,  such  stockholder 
shall  cease  to  have  any  interest  in  such 
stock,  and  in  the  corporate  property  of  such 
corporation,  and  such  stock  may  be  held  or 
disposed  of  by  such  new  corporation. 
(Amended  by  L.  1902,  chap.  438.) 

§  11.  Transfer  of  property  of  old  corpo- 
rations to  consolidated  corporations. — Upon 
the  consummation  of  such  act  of  consolida- 
tion, all  the  rights,  privileges,  franchises  and 
interests  of  each  of  the  corporations,  par- 
ties to  the  same,  and  all  the  property,  real, 
personal  and  mixed,  and  all  the  debts  due 
on  whatever  account  to  either  of  them,  as 
well  as  all  stock  subscriptions  and  other 
things  in  action  belonging  to  either  of  them, 
shall  be  taken  and  deemed  to  be  transferred 
to  and  vested  in  such  new  corporation,  with- 
out further  act  or  deed;  and  all  claims,  de- 
mands, property  and  every  other  interest 
shall  be  as  effectually  the  property  of  the  new 
corporation  as  they  were  of  the  former  cor- 
porations, parties  to  such  agreement  and  act; 
and  the  title  to  all  real  estate,  taken  by  deed 
or  otherwise,  under  the  laws  of  this  state, 
vested  in  either  of  such  corporations,  parties 
to  such  agreement  and  act,  shall  not  be 
deemed  to  revert  or  be  in  any  way  impaired 
by  reason  of  this  act,  or  anything  done  by 
virtue  thereof,  but  shall  be  vested  in  the 
new  corporation  by  virtue  of  such  act  of 
consolidation;  and  all  the  rights,  privileges, 
franchises  and  property  of  the  corporations, 
parties  to  any  consolidation  heretofore  made 
under  this  act,  shall  vest  as  fully  in  the  new 
corporation  thereby  created  as  they  were 
vested  in  the  corporations,  parties  to  such 
consolidations.  (As  amended  by  chap.  457  of 
1902.) 

§  17.  Land  companies  may  acquire  by 
condemnation.—  Any  corporation  formed  for 
the  purpose  of  developing  or  improving  real 
property,  which  lays  out  for  public  use 
roads,  streets,  avenues  or  highways,  upon  or 
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through  its  lands,  if  unable  to  agree  with 
the  owners  of  any  real  property  required  for 
the  purpose  of  extending,  continuing  or  con- 
necting such  roads,  streets,  avenues  or  high- 
ways, for  the  purchase  thereof,  may  acquire 
title  thereto  by  condemnation  in  the  manner 
prescribed  by  law;  provided  such  corporation 
has  the  consents  of  the  owners  of  not  less 
than  one-half  of  all  of  the  land  which  ad- 
joins or  abuts  upon,  or  which  will  adjoin  or 
abut  upon,  such  roads,  streets,  avenues  or 
highways,  or  their  extensions,  continuations 
or  connections,  when  completed;  and  such 
corporation  may  lay  out  and  establish  such 
i-oads,  streets,  avenues  or  highways,  and  the 


extensions,  continuations  or  connections 
thereof,  and  may  construct  drains  or  sewers, 
and  such  bridges  or  culverts  as  may  be 
necessary  to  maintain  the  grades  of,  or  for 
the  extension,  continuation  or  connection  of, 
the  roads,  streets,  avenues  or  highways,  so 
laid  out;  and  may  connect  such  roads, 
streets,  avenues  or  highways,  with  or  across 
roads,  streets,  avenues  or  highways,  belong- 
ing to  any  other  corporation  or  person,  but 
may  not  disturb  the  established  grades 
thereof.  All  lands  so  taken  by  condemna- 
tion shall  be  deemed  to  be  acquired  for  a 
public  use.    (Added  by  L.  1900,  chap.  518.) 
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MISCELLANEOUS  ACTS  AFFECTING  CORPORATIONS. 


[For  other  provisions  relating  to   labor,    appll  cable  to  corporations,  see  Anno.  Corp.  L.  (Vol.  II), 
N.  T.,  pp.  71-78;  (Vol.  IV),  N.  Y.,  p.  9.] 


1.   Amendments  to  Labor  Law   (L.   1897, 
chap.  415). 

§  3.  Hours  to  constitute  a  day's  labor. — 
Bight  hours  shall  constitute  a  legal  day's 
work  for  all  classes  of  employees  in  this 
state  except  those  engaged  in  farm  and  do- 
mestic service  unless  otherwise  provided  by 
law.  This  section  does  not  prevent  an  agree- 
ment for  overwork  at  an  increased  compen- 
sation, except  upon  work  by  or  for  the  state 
or  a  municipal  corporation  or  by  contractors 
or  subcontractors  therewith.  Each  contract 
to  which  the  state  or  a  municipal  corpora- 
tion is  a  party  which  may  involve  the  em- 
ployment of  laborers,  workmen  or  mechanics 
shall  contain  a  stipulation  that  no  laborer, 
workman  or  mechanic  in  the  employ  of  the 
contractor,  subcontractor  or  other  person  do- 
ing or  contracting  to  do  the  whole  or  a  part 
of  the  work  contemplated  by  the  contract 
shall  be  permitted  or  required  to  work  more 
than  eight  hours  in  any  one  calendar  day, 
except  in  cases  of  extraordinary  emergency 
caused  by  fire,  flood  or  danger  to  life  or 
property.  The  wages  to  be  paid  for  a  legal 
day's  work  as  hereinbefore  defined  to  all 
classes  of  such  laborers,  workmen  or  me- 
chanics upon  all  such  public  works  or  upon 
any  material  to  be  used  upon  or  in  connec- 
tion therewith  shall  not  be  less  than  the  pre- 
vailing rate  for  a  day's  work  in  the  same 
trade  or  occupation  in  the  locality  within  the 
state  where  such  public  work  on,  about  or  in 
connection  with  such  labor  is  performed  in 
its  final  or  completed  form  is  to  be  situated, 
erected  or  used.  Each  such  contract  here- 
after made  shall  contain  a  stipulation  that 
each  such  laborer,  workman  or  mechanic, 
employed  by  such  contractor,  subcontractor 
or  other  person  on,  about  or  upon  such  public 
work  shall  receive  such  wages  herein  pro- 
vided for.  Each  contract  for  such  public 
work  hereafter  made  shall  contain  a  pro- 
vision that  the  same  shall  be  void  and  of  no 
effect  unless  the  person  or  corporation  mak- 
ing or  performing  the  same  shall  comply 
with  the  provisions  of  this  section;  and  no 
such  person  or  corporation  shall  be  entitled 
to  receive  any  sum  nor  shall  any  officer, 
agent  or  employee  of  the  state  or  of  a  munic- 
ipal corporation  pay  the  same  or  authorize 
its  payment  from  the  funds  under  his  charge 
or  control  to  any  such  person  or  corporation 
for  work  done  upon  any  contract  which  in 
its  form  or  manner  of  performance  violates 


the  provisions  of  this  section,  but  nothing 
in  this  section  shall  be  construed  to  apply  to 
persons  regularly  employed  in  state  institu- 
tions, or  to  engineers,  electricians  and  ele- 
vatormen  in  the  department  of  public  build- 
ings during  the  annual  session  of  the  legisla- 
ture. (Amended  bv  L.  1899,  chap.  567,  and 
L.  1900,  chap.  298.) 

§  88.  Wash-room,  and  water-closets.— 
Every  factory  shall  contain  a  suitable,  con- 
venient and  separate  water-closet  or  water- 
closets  for  each  sex,  which  shall  be  properly 
screened,  ventilated,  and  kept  clean-  and  free 
from  all  obscene  writing  or  marking;  and 
also,  a  suitable  and  convenient  wash-room. 
The  water-closets  used  by  women  shall  have 
separate  approaches.  Inside  closets  shall  be 
maintained  whenever  practicable  and  in  all 
cases  when  required  by  the  commissioner  of 
labor.  "When  women  or  girls  are  employed, 
a  dressing  room  shall  be  provided  for  them, 
when  required  by  the  commissioner  of  labor. 
(Amended  by  L.  1901,  chap.  306.) 

§  92.  Laundries. —  A  shop,  room  or  build- 
ing where  one  or  more  persons  are  employed 
in  doing  public  laundry  work  by  way  of 
trade  or  for  purposes  of  gain  is  a  factory 
within  the  meaning  of  this  chapter,  and  shall 
be  subject  to  the  visitation  and  inspection 
of  the  factory  inspector,  and  the  provisions 
of  this  chapter  in  the  same  manner  as  any 
other  factory.  No  such  public  laundry  work 
shall  be  done  in  a  room  used  for  a  sleeping 
or  living  room.  All  such  laundries  shall  be 
kept  in  a  clean  condition  and  free  from 
vermin  and  all  impurities  of  an  infectious 
or  contagious  nature.  This  section  shall  not 
apply  to  any  female  engaged  in  doing  custom 
laundry  work  at  her  home  for  a  regular 
family  trade.    (Added  by  L.  1901,  chap.  477.) 

2.    Employers'    Liability    (L.    1902,   chap. 
600). 

AN  AOT  to  extend  and  regulate  the  liability 
of  employers  to  make  compensation  for 
personal  injuries  suffered  by  employees. 

§  1.  Executor  or  administrator  to  have 
cause  of  action. —  Where,  after  this  act 
takes  effect,  personal  injury  is  caused  to  an 
employee  who  is  himself  in  the  exercise  of 
due  care  and  diligence  at  the  time: 

1.  By  reason  of  any  defect  in  the  condition 
of  the  ways,  works  or  machinery  connected 
with  or  used  in  the  business  of  the  employer 
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which  arose  from  or  had  not  been  discovered 
or  remedied  owing  to  the  negligence  of  the 
employer  or  of  any  person  in  the  service  of 
the  employer  and  entrusted  by  him  with  the 
duty  of  seeing  that  the  -ways,  works  or  ma- 
chinery were  in  proper  condition; 

2.  By  reason  of  the  negligence  of  any  per- 
son in  the  service  of  the  employer  entrusted 
with  and  exercising  superintendence  whose 
sole  or  principal  duty  is  that  of  superintend- 
ence, or  in  the  absence  of  such  superintend- 
ent, of  any  person  acting  as  superintendent 
with  the  authority  or  consent  of  such  em- 
ployer; the  employee,  or  in  case  the  injury 
results  in  death,  the  executor  or  administra- 
tor of  a  deceased  employee  who  has  left  him 
surviving  a  husband,  wife  or  next  of  kin, 
shall  have  the  same  right  of  compensation 
and  remedies  against  the  employer  as  if  the 
employee  had  not  been  an  employee  of  uor 
in  the  service  of  the  employer  nor  engaged 
in  his  work.  The  provisions  of  law  relating 
to  actions  for  causing  death  by  negligence, 
so  far  as  the  same  are  consistent  with  this 
act,  shall  apply  to  an  action  brought  by  an 
executor  or  administrator  of  a  deceased  em- 
ployee suing  under  the  provisions  of  this 
act. 

§  2.  Limitation  of  time  for  action.— 
No  action  for  recovery  of  compensation  for 
injury  or  death  under  this  act  shall  be  main- 
tained unless  notice  of  the  time,  place  and 
cause  of  the  injury  is  given  to  the  employer 
within  one  hundred  and  twenty  days  and  the 
action  is  commenced  within  one  year  after 
the  occurrence  of  the  accident  causing  the 
injury  or  death.  The  notice  required  by 
this  section  shall  be  in  writing  and  signed 
by  the  person  injured  or  by  some  one  in  his 
behalf,  but  if  from  physical  or  mental  inca- 
pacity it  is  impossible  for  the  person  injured 
to  give  notice  'Within  the  time  provided  in 
said  section,  he  may  give  the  same  within 
ten  days  after  such  incapacity  is  removed. 
In  case  of  his  death  without  having  given 
such  notice,  his  executor  or  administrator, 
may  give  such  notice  within  sixty  days  after 
his  appointment,  but  no  notice  under  the 
provisions  of  this  section  shall  be  deemed  to 
be  invalid  or  insufficient  solely  by  reason  of 
any  inaccuracy  in  stating  the  time,  place  or 
cause  of  the  injury  if  it  be  shown  that  there 
was  no  intention  to  mislead  and  that  the 
party  entitled  to  notice  was  not  in  fact  mis- 
led thereby.  The  notice  required  by  this 
section  shall  be  served  on  the  employer  or  if 
there  is  more  than  one  employer,  upon  one 
of  such  employers,  and  may  be  served  by  de- 
livering the  same  to  or  at  the  residence  or 
place  of  business  of  the  person  on  whom  it 
is  to  be  served.  The  notice  may  be  served 
by  post  by  letter  addressed  to  the  person  on 
whom  it  is  to  be  served,  at  his  last  known 
place  of  residence  or  place  of  business  and 
if  served  by  post  shall  be  deemed  to  have 
been  served  at  the  time  when  the  letter  con- 
taining the  same  would  be  delivered  in  the 
ordinary  course  of  the  post    When  the  em- 


ployer is  a  corporation,  notice  shall  be  served 
by  delivering  the  same  or  by  sending  it  by 
post  addressed  to  the  office  or  principal  place 
of  business  of  such  corporation. 

§  3.  Assent  of  employee  to  risks. —  An 
employee  by  entering  upon  or  continuing  in 
the  service  of  the  employer  shall  be  pre- 
sumed to  have  assented  to  the  necessary 
risks  of  the  occupation  or  employment  and 
no  others.  The  necessary  risks  of  the  occu- 
pation or  employment  shall,  in  all  cases  aris- 
ing after  this  act  takes  effect  be  considered 
as  including  those  risks,  and  those  only,  in- 
herent in  the  nature  of  the  business  which 
remain  after  the  employer  has  exercised  due 
care  in  providing  for  the  safety  of  his  em- 
ployees, and  has  complied  with  the  laws  af- 
fecting or  regulating  such  business  or  oc- 
cupation for  the  greater  safety  of  such  em- 
ployees. In  an  action  maintained  for  the 
recovery  of  damages  for  personal  injuries  to 
an  employee  received  after  this  act  takes 
effect,  owing  to  any  cause  for  which  the 
employer  would  otherwise  be  liable,  the 
fact  that  the  employee  continued  in  the  ser- 
vice of  the  employer  in  the  same  place  and 
course  of  employment  after  the  discovery  by 
such  employee,  or  after  he  had  been  informed 
of,  the  danger  of  personal  injury  therefrom, 
shall  not,  as  a  matter  of  law,  be  considered 
as  an  assent  by  such  employee  to  the  exist- 
ence or  continuance  of  such  risks  of  per- 
sonal injury  therefrom,  or  as  negligence  con- 
tributing to  such  injury.  The  question 
whether  the  employee  understood  and  as- 
sumed the  risk  of  such  injury,  or  was  guilty 
of  contributory  negligence,  by  his  contin- 
uance in  the  same  place  and  course  of  em- 
ployment with  knowledge  of  the  risk  of  in- 
jury shall  be  one  of  fact,  subject  to  the  usual 
powers  of  the  court  in  a  proper  case  to  set 
aside  a  verdict  rendered  contrary  to  the  evi- 
dence. An  employee^  or  his  legal  representa- 
tive, shall  not  be  entitled  under  this  act  to 
any  right  of  compensation  or  remedy  against 
the  employer  in  any  case  where  such  em- 
ployee knew  of  the  defect  or  negligence 
which  caused  the  injury  and  failed,  within  a 
reasonable  time,  to  give,  or  cause  to  be  given, 
information  thereof  to  the  employer,  or  to 
some  person  superior  to  himself  in  the  ser- 
vice of  the  employer  who  had  intrusted  to 
him  some  general  superintendence,  unless 
it  shall  appear  on  the  trial  that  such  defect 
or  negligence  was  known  to  such  employer, 
or  superior  person,  prior  to  such  injuries  to 
the  employee. 

§  4.  Insurance  funds  in  mitigation  of 
damages. —  An  employer  who  shall  have  con- 
tributed to  an  insurance  fund  created  and 
maintained  for  the  mutual  purpose  of  indem- 
nifying an  employee  for  personal  injuries, 
for  which  compensation  may  be  recovered 
under  this  act,  or  to  any  relief  society 
or  benefit  fund  created  under  the  laws  of 
this  state,  may  prove  in  mitigation  of 
damages  recoverable  by  an  employee  under 
this   act  such  proportion   of  the  pecuniary 
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benefit  which  has  been  received  by  such  em- 
ployee from  such  fund  or  society  on  account 
of  such  contribution  of  employer,  as  the  con- 
tribution of  such  employer  to  such  fund  or 
society  bears  to  the  whole  contribution 
thereto. 

§  5.  Proviso. —  Every  existing  right  of 
action  for  negligence  or  to  recover  damages 
for  injuries  resulting  in  death  is  continued 
and  nothing  in  this  act  contained  shall  be 
construed  as  limiting  any  such  right  of 
action,  nor  shall  the  failure  to  give  the  notice 
provided  for  in  section  two  of  this  act  be 
a  bar  to  the  maintenance  of  a  suit  upon  any 
such  existing  right  of  action. 

§  6.  When  to  take  effect.—  This  act  shall 
take  effect  July  first,  nineteen  hundred  and 
two. 

3.  Foreign  Moneyed  Corporations  (L.  1900, 
chap.  733). 

"AN  ACT  to  provide  for  the  reincorporation 
under  the  laws  of  this  state  of  foreign 
moneyed  corporations." 

Reincorporation  of  foreign  moneyed  cor- 
porations.—  §  1.  Any  moneyed  corporation 
duly  organized  by  or  under  the  laws  of  any 
state  of  the  United  States,  and  having  an 
office  or  doing  business  in  this  state,  may 
file,  if  a  banking  corporation  or  authorized 
to  make  loans  upon  pledges  or  deposits,  in 
the  office  of  the  superintendent  of  the  bank- 
ing department,  and  if  an  insurance  corpo- 
ration in  the  office  of  the  superintendent  of 
the  insurance  department,  the  documents  de- 
scribed in  section  two  of  this  act,  and  such 
documents  shall  be  recorded  as  original  cer- 
tificates of  incorporation  are  required  by  law 
to  be  recorded.  The  fees  for  filing  and  re- 
cording such  documents,  together  with  the 
tax,  if  any,  required  by  law  to  be  paid  be- 
fore the  incorporation  of  a  domestic  com- 
pany of  the  same  class,  must  be  paid  before 
filing. 

Documents  to  be  filed. —  §  2.  The  docu- 
ments to  be  filed  by  any  such  corporation 
shall  include, 

1.  A  copy  of  its  charter,  certificate  of  in- 
corporation, or  other  document  constituting 
it  a  body  corporate,  with  such  amendments, 
if  any,  as  are  desired  by  the  corporation  or 
are  required  by  the  laws  of  New  York, 
authenticated  as  an  original  certificate  of  in- 
corporation is  required"  to  be  authenticated; 

2.  A  declaration  of  its  desire  to  become  a 
corporation  of  this  state  and  of  its  submis- 
sion to  the  laws  of  this  state,  duly  executed 
by  the  authority  of  the  body  in  which  its 
corporate  powers  are  vested. 

3.  A  certificate  of  the  superintendent  of 
that  department  in  which  these  papers  are 
filed  that  the  charter,  certificate  of  incor- 
poration or  other  constituent  document,  with 
its  proposed1  amendments,  if  any,  as  filed, 
is  in  all  respects  consistent  with  the  laws  of 
this  state  relating  to  domestic  corporations 


of  the  same  class;  that  the  corporation  ap- 
plicant has  complied  with  all  conditions  im- 
posed by  its  laws  upon  domestic  corporations 
of  the  same  class  beginning  business  in  this 
state,  with  the  exception  of  any  provision 
concerning  the  residence  of  a  majority  of  the 
corporators,  trustees,  or  directors  of  such 
corporation;  that  its  name  is  not  the  same 
with  the  name  of  any  domestic  corporation 
nor  likely  to  be  confounded  with  any  such 
name,  and  that  it  has  paid  all  fees  and  taxes 
due  from  it  to  the  state,  including  the  tax, 
if  any,  imposed  by  this  state  upon  the  origi- 
nal incorporation  of  a  company  of  the  same 
class. 

Subject  to  state  law;  termination  of  ex- 
istence.—  §  3.  From  the  date  of  filing  these 
documents  the  corporation  shall  become  and 
be  a  corporation  of  this  state,  and  shall  be 
subject  to  all  the  laws  of  this  state  applicable 
to  corporations  of  the  same  class;  but  its  ex- 
istence and  powers  as  such  corporation  shall 
terminate  if  it  shall  fail  at  any  time  for  one 
month  to  maintain  an  office  within  the  state 
at  which  an  authorized  officer  or  agent  shall 
be  present  at  all  reasonable  business  hours, 
prepared  to  exhibit  the  books  of  the  company 
to  the  proper  authorities  of  this  state  and  to 
receive  service  of  process;  or  if  it  shall  fail 
within  two  years  to  terminate  its  corporate 
existence  derived  from  any  other  state,  by 
surrender  of  its  charter  or  by  dissolution. 

§  182.  Franchise  tax  on  corporations. — 
Every  corporation,  joint  stock  company  or 
association  incorporated,  organized  or  formed 
under,  by  or  pursuant  to  law  in  this 
state,  shall  pay  to  the  state  treasurer  an- 
nually an  annual  tax  to  be  computed  upon 
the  basis  of  the  amount  of  its  capital  stock 
employed  within  this  state,  and  upon  each 
dollar  of  such  amount,  at  the  rate  of  one 
quarter  of  a  mill  for  each  one  per  centum  of 
dividends  made  and  declared  upon  its  capi- 
tal stock  during  each  year,  ending  with  the 
thirty-first  day  of  October,  if  the  dividends 
amount  to  six  or  more  than  six  per  centum 
upon  the  par  value  of  such  capital  stock. 
If  such  dividend  or  dividends  amount  to  less 
than  six  per  centum  on  the  par  value  of  the 
capital  stock,  the  tax  shall  be  at  the  rate  of 
one  and  one-half  mills  upon  such  portion  of 
the  capital  stock  at  par  as  the  amount  of 
capital  employed  within  this  state  bears  to 
the  entire  capital  of  the  corporation.  If  no 
dividend  is  made  or  declared,  the  tax  shall 
be  at  the  rate  of  one  and  one-half  mills  upon 
each  dollar  of  the  appraised  capital  em- 
ployed within  this  state.  If  such  corporation, 
joint  stock  company  or  association  shall  have 
more  than  one  kind  of  capital  stock,  and 
upon  one  of  such  kinds  of  stock  a  dividend 
or  dividends  amounting  to  six  or  more  than 
six  per  centum  upon  the  par  value  thereof, 
has  been  made  or  declared,  and  upon  the 
other  no  dividend  has  been  made  or  declared, 
or  the  dividend  or  dividends  made  or  de- 
clared thereon  amount  to  less  than  sia  per 
centum  upon  the  par  value  thereof,  thei1.  the 
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tax  shall  be  at  the  rate  of  one-quarter  of  a 
mill  for  each  one  per  centum  of  dividends 
made  or  declared  upon  the  capital  stock  upon 
the  par  value  of  which  the  dividend  or  divi- 
dends made  or  declared  amount  to  six  or 
more  than  six  per  centum,  and  in  addition 
thereto,  a  tax  shall  be  charged  at  the  rate 
of  one  and  one-half  mills  upon  every  dollar 
of  the  valuation  made  in  accordance  with  the 
provisions  of  this  act  of  the  capital  stock 
upon  which  no  dividend  was  made  or  de- 
clared, or  upon  the  par  value  of  which  the 
dividend  or  dividends  made  or  declared  did 
not  amount  to  six  per  centum;  provided, 
however,  that  a  street  surface  railroad  cor- 
poration or  a  steam  railroad  corporation,  or 
an  elevated  railroad  corporation  owning  in  a 
city  a  street  surface  railroad  or  an  elevated 
railroad  not  operated  by  steam,  in  cases 
where  the  street  surface  roads  or  elevated 
roads  of  said  owning  corporations  are  oper- 
ated by  another  street  surface  railroad  cor- 
poration under  a  lease  or  otherwise,  in  so 
far  as  the  dividends  made  and  declared  upon 


the  capital  stock  of  the  said  owning  corpora- 
tions shall  be  paid  from  the  gross  earnings 
of  the  said  operating  corporation  in  the  form 
of  rent  or  otherwise,  shall  only  be  required 
under  this  section  to  pay  a  tax  of  three  per 
centum  upon  the  dividends  declared  and  paid 
from  the  moneys  received  in  the  form  of 
rent  or  otherwise  from  the  operating  com- 
pany in  excess  of  four  per  centum  upon  the 
amount  of  its  capital  stock,  provided,  how- 
ever, that  nothing  in  this  section  shall  re- 
lieve the  said  operating  company  of  any 
of  the  liabilities  imposed  by  section  one  hun- 
dred and  eighty-five  of  this  chapter.  Every 
corporation,  joint  stock  company  or  associa- 
tion organized,  incorporated  or  formed  under 
the  laws  of  any  other  state  or  country  shall 
pay  a  like  tax  for  the  privilege  of  exercising 
its  corporate  franchises  or  carrying  on  its 
business  in  such  corporate  or  organized  ca- 
pacity in  this  state,  to  be  computed  upon  the 
basis  of  the  capital  employed  by  it  within 
this  state.    (Amended  by  L.  1901,  chap.  55S.) 
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PAET  X. 
RECEIVERS. 


[See  Anno.   Corp.   L.   (Vol.  II),   N.   T.,  pp.  115-137;  (Vol.  IT),  N.  Y.,  pp.  17,  18.] 


(1)  Commissions  and  Compensation. 

Code  Civil  Procedure,  §  3320.  Receiver's 
commissions. — A  receiver,  except  as  other- 
wise specially  prescribed  by  statute,  is  en- 
titled, in  addition  to  his  lawful  expenses,  to 
such  commissions,  not  exceeding  five  per 
centum  upon  the  sums  received  and  dis- 
bursed by  him,  as  the  court  by  which,  or  the 
judge  by  whom  he  is  appointed,  allows.  But 
if  in  any  case  the  commissions  of  a  tem- 
porary or  permanent  receiver,  so  computed, 
shall  not  amount  to  one  hundred  dollars,  said 
court  or  judge  may,  in  its  or  his  discretion, 
allow  said  receiver  such  a  sum,  not  exceed- 
ing one  hundred  dollars,  for  his  commissions 
as  shall  be  commensurate  with  the  services 
rendered  by  said  receiver.  Any  receiver,  as- 
signee, guardian,  trustee,  committee,  execu- 
tor, administrator  or  person  appointed  under 
section  ninety-one  of  the  real  property  law  or 
under  section  eight  of  the  personal  property 
law  required  by  law  to  give  a  bond  as  such 
may  include  as  a  part  of  his  lawful  commis- 
sions such  reasonable  sum  not  exceeding  one 
per  centum  per  annum  upon  the  amount  of 
such  bond  paid  his  surety  thereon  as  such 
court  or  judge  allows.  (Amended  by  L.  1902, 
chap.  404;  in  effect  September  1,  1902.) 

Accounting:. 

Receiver  entitled  to  commissions  on  moneys  ac- 
tually passing  through  his  hands;  no  deduction  lor 
payments  made  to  persons  claiming  interest  in 
funds  In  his  hands.  Matter  of  .Little,  47  App.  DIv. 
22;  62  N.  T.  Supp.  27. 

L.  1883,  chap.  376,  §  2,  as  amended  by  L. 
1901,  chap.  506,  is  as  follows: 

Compensation.—  §  2.  Every  receiver  shall' 
be  allowed  to  receive  as  compensation  for 


his  services  as  such  receiver,  five  per  centum 
for  the  first  one  hundred  thousand  dollars 
received  and  paid  out,  and  two  and  one-half 
per  centum  on  all  sums  received  and  paid 
out  in  excess  of  the  said  one  hundred  thou- 
sand dollars,  but  no  receiver  shall  be  allowed 
or  shall  receive  on  such  percentages  or  other- 
wise, for  his  said  services,  for  any  one  year 
a  greater  sum  as  compensation  than  twelve 
thousand  dollars  nor  for  any  period  less  than 
one  year  more  than  at  the  rate  of  twelve 
thousand  dollars,  unless  the  court  upon 
proper  notice  shown  to  said  receivers  makes 
an  extra  allowance  not  to  exceed  two  and 
one-half  per  centum  upon  the  sum  received 
and  paid  out,  provided  that  where  more  than 
one  receiver  shall  be  appointed,  the  com- 
pensation herein  provided  shall  be  divided 
between  said  receivers. 

Powers  of  receiver. 

A  temporary  receiver  of  a  manufacturing  corpo- 
ration may  be  authorized  to  "  finish  and  complete 
the  outstanding  contracts  of  said  company."  Such 
a  receiver  is  not  personally  liable  for  contracts 
made  by  him  in  carrying  out  such  authority. 
Mason  Mfg.  Co.  v.  Garden,  52  App.  Dlv.  363;  65 
N.  T.  Supp.  147;  see  also  Olpherts  v.  Smith,  54 
App.  Div.  514;  66  N.  T.  Supp.  976. 


Liability  of  receiver. 

Where  a  temporary  receiver  takes  property  that 
belongs  to  a  third  party,  although  he  may  do  so 
Innocently  in  the  belief  that  the  property  be- 
longed to  his  trust,  he  is  liable  for  conversion, 
and  may  be  sued  as  of  right  by  the  person  whose 
property  he  has  converted,  but  after  the  court 
has  by  decree  directed  him  to  retain  the  disputed 
property  as  permanent  receiver,  on  his  accounting 
as  temporary  receiver,  to  which  the  claimant  has 
made  himself  a  party,  leave  to  sue  must  be  first 
obtained.  Fallon  v.  Egbert's  Woolen  Mills  Co.. 
56  App.  Div.  585;  67  N.  T.  Supp.  847. 
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PAET  XI. 
PROVISIONS  RELATING  TO  CORPORATIONS. 


[Amendments  to  the  Tax  Law  (Laws  1896,  chap.  908),  relating  to  the  taxation  of  corporations 
passed  during  the  legislative  sessions  of  1900,  1901  and  1902  (see  Anno.  Corp.  L.  [Vol.  II],  N.  Y., 
pp.   138-162,    and   Vol.    IV,    N.    T.,    pp.    19-23,   for  acts  passed  prior  to  1900).] 


§  12.  Taxation,  of  corporate  stock.— (See 
Anno.  Corp.  L.  [Vol.  II],  N.  Y.,  p.  142.) 

Construction   of  section. 

The  provision  for  the  assessment  of  the  capital 
stock  of  a  corporation  at  its  actual  value  made 
by  this  section  does  not  conflict  with  or  prohibit 
a  deduction  of  the  company's  indebtedness  in  de- 
termining such  value.  People  ex  rel.  Cornell  S. 
Co.  v.  Dederick,  161  N.  Y.  193':  55  N.  B.  Eep.  927 
(1900). 

§  180.  Organization  tax. —  Every  stock 
corporation  incorporated  under  any  law  of 
this  state  shall  pay  to  the  state  treasurer  a 
tax  of  one-twentieth  of  one  per  centum  upon 
the  amount  of  capital  stock  which  the  cor- 
poration is  authorized  to  have,  and  a  like 
tax  upon  any  subsequent  increase.  Provided, 
that  in  no  case  shall  such  tax  be  less  than 
one  dollar.  Such  tax  shall  be  due  and  pay- 
able upon  the  incorporation  of  such  corpora- 
tion or  upon  the  increase  of  its  capital  stock. 
Except  in  the  case  of  a  railroad  corporation 
neither  the  secretary  of  state  nor  county 
clerk  shall  file  any  certificate  of  incorpora- 
tion or  article  of  association,  or  give  any 
certificate  to  any  such  corporation  or  asso- 
ciation until  he  is  furnished  a  receipt  for 
such  tax  from  the  state  treasurer,  and  no 
stock  corporation  shall  have  or  exercise  any 
corporate  franchise  or  powers,  or  carry  on 
business  in  this  state  until  such  tax  shall 
have  been  paid.  In  case  of  the  consolidation 
of  existing  corporations  into  a  corporation, 
such  new  corporation  shall  be  required  to 
pay  the  tax  hereinbefore  provided  for  only 
upon  the  amount  of  its  capital  stock  in  ex- 
cess of  the  aggregate  amount  of  capital 
stock  of  said  corporations.  This  section 
shall  not  apply  to  state  and  national  banks 
or  to  building,  mutual  loan,  accumulating 
fund  and  cooperative  associations.  A  rail- 
road corporation  need  not  pay  such  tax  at 
the  time  of  filing  its  certificate  of  incorpora- 
tion, but  shall  pay  the  same  before  the  rail- 
road commissioners  shall  grant  a  certificate, 
as  required  by  the  railroad  law,  authorizing 
the  construction  of  the  road  as  proposed  in 
its  articles  of  association,  and  such  certifi- 
cate shall  not  be  granted  by  the  board  of 
railroad  commissioners  until  it  is  furnished 
with  a  receipt  for  such  tax  from  the  state 
treasurer.    (Amended  by  L.  1901,  chap.  448.) 

Men  ninsr  of  "  reserve  funds." 

The  surplus  profits  or  reserve  funds  mean  the 
accumulations  of  the  company  of  moneys  or  prop- 


erty In  excess  of  the  par  value  of  the  stock  Is- 
sued by  it;  If,  however,  there  are  no  surplus 
profits,  or  If  the  surplus  profits  do  not  exceed 
10  per  centum  of  the  capital  stock,  there  Is  noth- 
ing to  assess  as  surplus  and  nothing  from  which 
the  10  per  centum  of  the  capital  stock  can  be 
deducted.  People  ex  rel.  Manhattan  Ry.  Co.  v. 
Barker,  165  N.  T.  305;  59  N.   B.  Eep.  137  (1901). 

Deductions,   how  made. 

In  levying  an  assessment  under  this  section 
upon  the  personal  property  of  a  trust  and  safe 
deposit  company,  there  should  be  deducted  from 
the  gross  assets  of  the  company  all  debts  owing 
by  it,  including  the  amount  owing  to  depositors, 
and  from  the  balance  there  should  also  be  de- 
ducted that  part  of  Its  capital  invested  in  United 
States  bonds,  the  stock  of  other  corporations  tax- 
able upon  their  capital  stock,  and  10  per  centum 
of  its  capital  stock.  People  ex  rel.  Trust  Co.  v. 
Norton,  53  App.  Div.  557;  65  N.  T.  Supp.  992 
(1900). 

§  181.  License  tax  on  foreign,  corpora- 
tions.—  Every  foreign  corporation,  except 
banking  corporations,  fire,  marine,  casualty 
and  life  insurance  companies,  cooperative 
fraternal  insurance  companies  and  building 
and  loan  associations,  authorized  to  do  busi- 
ness under  the  general  corporation  law,  shall 
pay  to  the  state  treasurer,  for  the  use  of  the 
state,  a  license  fee  of  one-eighth  of  one  per 
centum  for  the  privilege  of  exercising  its 
corporate  franchises  or  carrying  on  its  busi- 
ness in  such  corporate  or  organized  capacity 
in  this  state,  to  be  computed  upon  the  basis 
of  the  capital  stock  employed  by  it  within 
this  state,  during  the  first  year  of  carrying 
on  its  business  in  this  state;  and  if  any 
year  thereafter  any  such  corporation  shall 
employ  an  increased  amount  of  Its  capital 
stock  within  this  state,  the  same  license  fee 
shall  be  due  and  payable  upon  any  such  in- 
crease. The  tax  imposed  by  this  section  on 
a  corporation  not  heretofore  subject  to  its 
provisions  shall  be  paid  on  the  first  day  of 
December,  nineteen  hundred  and  one,  to  be 
computed  upon  the  basis  of  the  amount  of 
capital  stock  employed  by  it  within  the  state 
during  the  year  preceding  such  date,  unless 
on  such  date  such  corporation  shall  not  have 
employed  capital  within  the  state  for  a 
period  of  thirteen  months  in  which  case  it 
shall  be  paid  within  the  time  otherwise  pro- 
vided by  this  section.  No  action  shall  be 
maintained  or  recovery  had  in  any  of  the 
courts  in  this  state  by  such  foreign  corpora- 
tion without  obtaining  a  receipt  for  the  li- 
cense fee  hereby  imposed  within  thirteen 
months  after  beginning  such  business  within 
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the  state,  or  if  at  the  time  this  section  takes 
effect  such  a  corporation  has  been  engaged 
in  business  within  this  state  for  more  than 
twelve  months,  without  obtaining  such  re- 
ceipt within  thirty  days  after  such  tax  is 
due.     (Amended  by  L.  1901,  chap.  558.) 

Section   supersedes   Laws   1895,   chap.  240. 

This  section  supersedes  if  it  does  not  actually 
repeal  chap.  240  of  the  Laws  of  1895.  Alsing  t. 
New  England  Quartz  Co.,  66  App.  Div.  473  (1901). 

Basis  of  tax;  section,  how  construed. 

This  section  should  be  read  in  connection  with 
section  190  providing  for  the  assessment  of  capital 
stock  at  its  actual  value,  and  when  so  read  estab- 
lishes a  rule  for  the  computation  of  the  amount 
of  capital  stock  on  which  an  assessment  is  to  be 
made,  but  not  for  its  valuation,  that  being  deter- 
mined by  the  provisions  of  section  190,  and  there- 
Core  in  such  a  case  an  assessment  based  upon  the 
par  value  of  the  stock  is  erroneous.  People  ex 
rel.  N.  T.  &  East  River  Ferry  Co.  v.  Roberts,  168 
N.  Y.  14  (1901). 

The  basis  of  an  assessment  by  the  comptroller, 
for  the  purpose  of  taxation,  of  the  capital  stock 
of  a  corporation,  should  be  the  actual  value  of 
such  stock,  namely,  the  value  of  the  assets  of 
the  corporation,  after  deduction  therefrom  of  the 
amount  of  its  liabilities.  People  ex  rel.  Lorena 
Co.  v.  Morgan,  55  App.  Div.  265;  66  N.  T.  Supp. 
S23  (1900). 

The  comptroller  is  authorized  to  assess  a  cor- 
poration which  has  declared  no  dividend  upon  the 
basis  of  the  actual  value  of  Its  stock,  estimated 
at  the  "  average  price  which  said  stock  sold  for 
during  said  year,"  although  such  average  price 
exceeds  the  par  value  of  the  stock.  People  ex 
rel.  Colonial  Trust  Co.  v.  Morgan,  47  App.  Div. 
126:  62  N.  T.  Supp.  191  (1900). 

Money  invested   in  real   estate. 

Money  invested  by  a  domestic  corporation  in 
real  estate  not  used  bv  the  corporation  in  its  busi- 
ness or  in  any  way  connected  therewith,  and 
upon  which  It  pays  a  tax  for  general  and  local 
purposes,  and  money  Invested  by  it  in  nonnego- 
tiable  municipal  bonds,  the  rentals  of  the  real  es- 
tate and  the  interest  on  the  bonds  being  used  to 
Increase  the  corporation's  annual  income,  are  not 
a  part  of  the  capital  of  the  corporation  "  em- 
ployed within  this  state,"  within  the  above  sec- 
tion. The  capital  referred  to  is  that  actually 
employed  in  the  State  and  does  not  apply  to  that 
merely  invested.  People  ex  rel.  Union  Ferry  Co. 
v.  Roberts,  66  App.  Div.  157  (1901). 

Average    amount     employed    during    year 
to  he  taxed. 

Where  the  amount  of  capital  employed  within 
this  State  varies  from  time  to  time  during  the 
year,  the  assessment  .of  the  corporation  during 
that  year,  under  this  section,  should  be  fixed  at 
the  average  amount  of  capital  employed  through- 
out the  year,  and  not  at  the  highest  sum  em- 
ployed at  any  one  time.  People  ex  rel.  Brooklyn 
R.  T.  Co.  v.  Morgan,  57  App.  Div.  335;  68  N.  T. 
Supp.  21;  modified  as  to  amount  of  tax,  168  N.  Y. 
672  (1901). 

Patent   rights   not  included. 

When  ascertaining  for  the  purpose  of  fixing  the 
franchise  tax  under  this  section  the  amount  of 
capital  employed  in  the  State  by  a  domestic  cor- 
poration whose  capital  stock  is  all  invested  in 
patent  rights  and  which  is  engaged  in  the  busi- 
ness of  granting  upon  a  royalty  licenses  to  use 
such  patents,  the  comptroller  should  not  include 
the  value  of  such  patent  rights.  People  ex  rel. 
United  States  Aluminum,  etc.,  Co.  v.  Knight,  67 
App.   Div.  333  (1901). 

§  183.  Certain,  corporations  exempt  from 
tax  on  capital  stock. —  Banks,  savings 
banks,   institutions   for  savings,   title  guar- 


anty, insurance  or  surety  corporations,  every 
trust  company  incorporated,  organized  or 
formed,  under,  by  or  pursuant  to  a  law  of 
this  state,  and  any  company  authorized  to  do 
a  trust  company  business  solely  or  in  con- 
nection with  any  other  business,  under  a 
general  or  special  law  of  this  state,  laundry 
corporations,  manufacturing  corporations  to 
the  extent  only  of  the  capital  actually  em- 
ployed in  this  state  in  manufacturing,  and 
in  the  sale  of  the  product  of  such  manufac- 
turing, mining  corporations,  wholly  engaged 
in  mining  ores  within  this  state,  agricultural 
and  horticultural  societies  or  associations, 
and  corporations,  joint-stock  companies  or 
associations  operating  elevated  railroads  or 
surface  railroads  not  operated  by  steam  or 
formed  for  supplying  water  or  gas  for  elec- 
tric or  steam  heating,  lighting  or  power  pur- 
poses, and  liable  to  a  tax  under  sections  one 
hundred  and  eighty-five  and  one  hundred 
and  eighty-six  of  this  chapter,  shall  be  ex- 
empt from  the  payment  of  the  taxes  pre- 
scribed by  section  one  hundred  and  eighty- 
two  of  this  chapter.  But  such  a  laundrying, 
manufacturing  or  mining  corporation  shall 
not  be  exempted  from  the  payment  of  such 
tax,  unless  at  least  forty  per  centum  of  the 
capital  stock  of  such  corporation  is  invested 
in  property  in  this  state  and  used  by  it  in 
its  laundrying,  manufacturing  or  mining 
business  in  this  state.  (Amended  by  L. 
1901,  chap.  558.) 

Manufacturing  corporation. 

A  corporation,  whose  sole  business  is  that  of 
manufacturing,  under  a  patent  process,  linings 
composed  of  lead,  brick  and  cement  for  use  in 
wood-pulp  digesters  is  a  manufacturing  corpora- 
tion within  the  meaningof  this  section.  People 
ex  rel.  Digester  Co.  v.  Knight,  67  App.  Div.  365 
(1901). 

A  corporation  engaged  in  mixing  paints,  made 
from  dry  colors  manufactured  by  It  with  other 
ingredients  not  manufactured  by  it,  stirring  the 
mixture  by  machinery  and  afterward  grinding  the 
resulting  mass,  is  a  manufacturing  corporation 
and  is  exempt  under  this  section.  People  ex  rel. 
Devoe  Co.  v.  Roberts,  51  App.  Div.  77;  64  N.  T. 
Supp.  494  (1900). 

A  domestic  corporation  which  purchases  the 
constituent  parts  of  a  fountain  pen,  and  by  means 
of  skilled  workmen  adjusts  the  several  parts  pro- 
ducing the  peculiar  feature  which  distinguishes 
its  fountain  pen  from  others,  is  a  manufacturing 
corporation  and  Is  exempt  under  this  section. 
People  ex  rel.  Waterman  v.  Morgan,  48  App.  Div. 
395;  63  N.  T.  Supp.  76  (1900). 

A  corporation  engaged  in  heating  and  mixing 
asphalt,  oil,  sand  and  limestone,  producing  a  pav- 
ing compound,  is  a  manufacturing  corporation 
within  the  meaning  of  this  section.  People  ex 
rel.  Paving  Co.  v.  Morgan,  61  App.  Div.  373;  70 
N.  Y.   Supp.  516  (1901). 

The  preparation  of  a  street  and  the  laying  of 
asphalt  thereon  is  not  a  process  of  manufacture. 
People  ex  rel.  Syracuse  Imp.  Co.  v.  Morgan,  59 
App.  Div.  302;  69  N.  Y.   Supp.  263  (1901). 

i 
§  184.  Additional  franchise  tax  on  trans- 
portation   and    transmission    corporations 
and  associations. — <Anno.  Corp.  L.  [Vol.  II], 
N.  Y.,  p.  156.) 
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Foreisn       corporation      maintaining?      cab 
service. 

The  Pennsylvania  Railway  Company,  a  foreign 
corporation  engaged  in  the  business  of  a  common 
carrier  outside  of  the  State  of  New  York,  in  carry- 
ing passengers  to  and  from  New  York  city,  whose 
terminus  in  New  Jersey  is  Jersey  City  from  which 
It  conveys  its  New  York  passengers  by  ferry 
boats  to  various  stations  in  New  York  city,  and 
which  maintains  a  car  service  at  one  of  its  ferry 
stations,  is  taxable  upon  the  capital  employed  in 
the  maintenance  of  such  cab  service,  since  such 
service  is  not  a  part  or  an  incident  to  the  Inter- 
state commerce  of  the  railroad.  People  ex  rel. 
Penn.  Ry.  Co.  v.  Knight,  67  App.  Div.  398  (1901). 

Gross     earnings     derived     from     carrying 
United  States  mail. 

A  steam  surface  railroad  corporation  is  not 
liable  under  this  section  to  an  assessment  upon 
Its  gross  earnings  derived  from  carrying  United 
States  mail.  People  ex  rel.  N.  Y.  C,  etc.,  R.  R. 
Co.  v.  Morgan,  168  N.  Y.  1  (1901). 

§  194.  Payment  of  tax  and  penalty  for 
failure. —  A  tax  imposed  by  section  one  hun- 
dred and  eighty-two  or  one  hundred  and 
eighty-six  of  this  chapter,  shall  he  due  and 
payable  into  the  state  treasury  on  or  before 
the  fifteenth  day  of  January  in  each  year. 
A  tax  imposed  by  section  one  hundred  and 
eighty-four  of  this  chapter  on  a  transporta- 
tion or  transmission  corporation,  or  by  sec- 
tion one  hundred  and  eighty-five,  on  ele- 
vated railroads  or  surface  railroads  not 
operated  by  steam  shall  be  due  and  payable 
into  the  state  treasury  on  or  before  the  first 
day  of  August  in  each  year.  A  tax  imposed 
by  section  one  hundred  and  eighty-seven  of 
this  chapter  on  an  insurance  corporation 
shall  be  due  and  payable  into  the  state 
treasury  on  or  before  the  first  day  of  June 
in  each  year.  A  tax  imposed  by  section  one 
hundred  and  eighty-seven-a  or  one  hundred 
and  eighty-seven-b  shall  be  due  and  payable 
into  the  state  treasury  on  or  before  the  first 
day  of  September  in  each  year.  A  tax  im- 
posed by  section  one  hundred  and  eighty- 
eight  of  this  chapter  on  a  foreign  banker 
shall  be  due  and  payable  into  the  state  treas- 
ury on  or  before  February  first  in  each  year. 
If  such  tax  in  any  case  is  not  paid  within 
thirty  days  after  the  same  becomes  due,  or 
if  the  report  of  any  such  corporation  is  not 
made  within  the  time  required  by  this  arti- 
cle, the  corporation,  association,  joint  stock 
company,  person  or  partnership,  liable  to 
pay  the  tax,  shall  pay  into  the  state  treas- 
ury in  addition  to  the  amount  of  such  tax, 
a  sum  equal  to  five  per  centum  thereof,  and 
one  per  centum  additional  for  each  month 
the  tax  remains  unpaid,  which  sum  shall  be 
added  to  the  tax  and  paid  or  collected  there- 
with. Every  corporation,  association,  joint 
stock  company,  person  or  partnership  failing 


to  make  the  annual  report  required  by  this 
article,  or  failing  to  make  any  special  re- 
port required  by  the  comptroller,  within  any 
reasonable  time  to  be  specified  by  him,  shall 
forfeit  to  the  people  of  the  state  the  sum 
of  one  hundred  dollars  for  every  such  fail- 
ure, and  the  additional  sum  of  ten  dollars 
for  each  day  that  such  failure  continues. 
Such  tax  shall  be  a  lien  upon  and  bind  all 
the  real  and  personal  property  of  the  cor- 
poration, joint  stock  company  or  association 
liable  to  pay  the  same  from  the  time  when 
it  is  payable  until  the  same  is  paid  in  full. 
(Amended  by  L.  1901,  chaps.  118,  132,  and 
558.) 

§  195.  Revision  and  readjustment  of  ac- 
counts by  comptroller. —  (Anno.  Corp.  L. 
[Vol.  II],  N.  Y.,  p.  160.) 

No  increase  of  corporate  tax  on  revision. 

This  section  does  not  empower  an  increase  of 
the  original  assessment  by  the  comptroller  upon  a 
readjustment  of  same,  where  it  appears  upon 
such  revision  and  readjustment  that  the  said 
original  assessment  was  too  small.  People  ex 
rel.  Bppens  Co.  v.  Roberts,  51  App.  Div.  152;  64 
N.  Y.  Supp.  627  (1900). 

§  202.  Exemptions  from  other  state  tax- 
ation.—  The  personal  property  of  every  cor- 
poration, company,  association  or  partner- 
ship, taxable  under  this  article,  other  than 
for  an  organization  tax,  shall  be  exempt 
from  assessment  and  taxation  upon  its  per- 
sonal property  for  state  purposes,  and  the 
personal  property  of  every  corporation  tax- 
able under  section  one  hundred  and  eighty- 
seven  a  of  this  article,  other  than  for  an 
organization  tax,  and  as  provided  in  chap- 
ter thirty-seven  of  the  general  laws,  shall 
be  exempt  from  assessment  and  taxation 
for  all  other  purposes,  if  all  taxes  due  and 
payable  under  this  article  have  been  paid 
thereby.  The  personal  property  of  a  pri- 
vate or  individual  banker,  actually  employed 
in  his  business  as  such  banker,  shall  be  ex- 
empt from  taxation  for  state  purposes,  if 
such  private  or  individual  banker  shall  have 
paid  all  taxes  due  and  payable  under  this 
article.  Such  corporation  and  private  or  in- 
dividual banker  shall  in  no  other  respect 
be  relieved  from  assessment  and  taxation 
by  reason  of  the  provisions  of  this  article. 
The  owner  and  holder  of  stock  in  an  in- 
corporated trust  company  liable  to  taxation 
under  the  provisions  of  this  act  shall  not 
be  taxed  as  an  individual  for  such  stock. 
(Amended  by  L.  1901,  chap.  132;  inadvert- 
ently repealed  by  L.  1901,  chap.  535,  and 
re-enacted  by  K  1902,  chap.  172.) 
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CHAPTER  2. 

Corporations. 

AN  ACT  to  revise  the  Corporation  Law  of 
North  Carolina. 

(In  effect  April  1,  1901.) 

The  General  Assembly  of  North  Carolina 
do  enact. 

§  1.    Every  corporation  shall  have  power: 

(1)  To  have  succession,  by  its  corporate 
name,  for  the  period  limited  in  its  charter, 
or  certificate  of  incorporation,  and,  when  no 
period  is  limited,  for  a  period  of  sixty  years. 

(2)  To  sue  and  be  sued  in  any  court. 

(3)  To  make  and  use  a  common  seal,  and 
alter  the  same  at  pleasure. 

(4)  To  hold,  purchase  and  convey  real  and 
personal  estate  in  or  out  of  the  State,  and  to 
mortgage  the  same  and  its  franchises;  the 
power  to  hold  real  and  personal  estate  shall 
include  the  power  to  take  the  same  by  de- 
vise or  bequest. 

(5)  To  elect  and  appoint  in  such  manner 
as  it  shall  determine  to  be  proper,  all  neces- 
sary officers  and  agents,  and  fix  their  com- 
pensation, and  define  their  duties  and  ob- 
ligations. 

(6)  To  conduct  business  in  this  State, 
other  States,  the  District  of  Columbia,  the 
Territories,  dependencies,  and  the  colonies  of 
the  United  States,  and  in  foreign  countries, 
and  have  one  or  more  offices  in  or  out  of  this 
State. 

(7)  To  make  'by-laws  and  regulations,  con- 
sistent with  the  laws  of  the  State,  for  its 
own  government,  and  for  the  due  and  or- 
derly conduct  of  its  affairs  and  the  manage- 
ment of  its  property. 

(8)  To  wind  up  and  dissolve  itself,  or  be 
wound  up  and  dissolved  in  the  manner  here- 
after mentioned. 


Code,    §    663. 
N.  C,  p.  13. 


See   Anno.    Corp.    L.    (Vol.    Ill), 


§  2.  Any  corporation   may   convey   lands, 
and  all  other  property  which  is  transferable 
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by  deed,  by  deed  of  bargain  and  sale,  or 
other  proper  deed,  sealed  with  the  "common 
seal  and  signed  by  the  president  or  presiding 
member  or  trustee  (and  two  other  members 
of  the  corporation  and  attested  by  a  witness 
or  witnesses),  or  by  deed  of  bargain  and 
sale,  or  other  proper  deed,  sealed  with  the 
common  seal  and  signed  in  its  name  by  the 
president  or  presiding  member,  or  trustee, 
and  attested  by  the  secretary  of  the  com- 
pany. But  any  conveyance  of  its  property, 
whether  absolutely  or  upon  condition,  in 
trust,  or  by  way  of  mortgage,  executed  by 
any  corporation,  shall  be  void  and  of  no 
effect  as  to  torts  committed  by  such  corpo- 
ration, its  agents  or  employes,  prior  to,  or 
at  the  time  of  the  execution  of  said  deed; 
Provided,  persons  injured,  or  their  repre- 
sentatives, shall  commence  proceedings,  or 
actions,  to  enforce  their  claims  against  said 
corporation  within  sixty  days  after  the  reg- 
istration of  said  deed,  as  required  by  law. 

Code,  §  685.  See  Anno.  Corp.  L.  (Vol.  Ill), 
N.   C,  p.  19. 

§  3.  Mortgages  of  incorporate  companies 
upon  their  property  or  earnings,  whether  in 
bonds  or  otherwise,  hereafter  issued,  shall 
not  have  power  to  exempt  the  property  or 
earnings  of  such  corporations  from  execu- 
tion for  the  satisfaction  of  any  judgment 
obtained  in  courts  of  the  State  against  such 
corporations  for  labor  performed,  nor  torts 
committed  by  such  corporation,  its  agents 
or  employes,  whereby  any  person  is  killed, 
or  any  person  or  property  injured,  any 
clause  or  clauses  in  such  mortgage  to  the 
contrary  notwithstanding. 

Code,  §  1255.  See  Anno.  Corp.  L.  (Vol.  Ill), 
N.  C,  p.  23. 

§  4.  In  addition  to  the  powers  enumerated 
in  the  first  section  of  this  act,  and  the  pow- 
ers specified  in  its  charter,  or  in  the  act  or 
certificate  under  which  it  was  incorporated, 
every  corporation,  its  officers,  directors  and 
stockholders,  shall  possess  and  exercise  all 
the  powers  and  privileges  contained  in  this 
act,  so  far  as  the  same  are  necessary  or  con- 
venient to  the  attainment  of  the  objects  set 
forth  in  such  charter  or  certificate  of  incor- 
poration, and  shall  be  governed  by  the  pro- 
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visions,  and  be  subject  to  the  restrictions 
and  liabilities  in  this  act  contained,  so  far  as 
the  same  are  appropriate  to,  and  not  incon- 
sistent with,  such  charter,  or  the  act  under 
which  such  corporation  was  formed;  and  no 
corporation  shall  possess  or  exercise  any 
other  corporate  powers,  except  such  inci- 
dental powers  as  shall  be  necessary  to  the 
exercise  of  the  powers  so  given. 

§  5.  No  corporation  created,  or  to  be  cre- 
ated, under  the  provisions  of  this  act,  shall, 
by  any  implication  or  construction,  be 
deemed  to  possess  the  power  of  carrying  on 
the  business  of  discounting  bills,  notes  or 
other  evidences  of  debt,  or  of  receiving  de- 
posits of  money,  of  buying  gold  or  silver 
bullion,  or  foreign  coins,  or  of  buying  and 
selling  bills  of  exchange,  or  of  issuing  bills, 
notes  or  other  evidences  of  debt,  upon  loan, 
or  for  circulation  as  money:  Provided,  that 
in  the  transaction  of  its  business  it  may 
make,  and  take  and  indorse,  when  neces- 
sary, all  such  bonds,  notes  and  bills  of  ex- 
change, as  the  particular  business  may  re- 
quire. 

Code,  $  684.  See  Anno.  Corp.  L.  (Vol.  Ill), 
N.  C,  p.  19. 

§  6.  The  charter  of  every  corporation,  or 
any  supplement  thereto,  or  amendment 
thereof,  shall  be  subject  to  alteration,  modi- 
fication, amendment  or  repeal,  in  the  dis- 
cretion of  the  Legislature,  and  the  Legisla- 
ture may,  at  pleasure,  dissolve  any  corpora- 
tion. 

§  7.  This  act  may  be  amended  or  repealed 
at  the  pleasure  of  the  Legislature,  and  every 
corporation  shall  be  bound  by  such  amend- 
ment; but  such  amendment  or  repeal,  shall 
not  take  away  or  impair  any  remedy  against 
any  such  corporation,  or  its  officers,  for  any 
liability  which  shall  have  been  previously 
incurred;  this  act  and  all  amendments 
thereof  shall  be  a  part  of  the  charter  of 
every  corporation  heretofore  formed,  or 
hereafter  formed  hereunder,  except  so  far 
as  the  same  are  inapplicable  and  inappro- 
priate to  the  objects  of  such  corporation. 

2.  Formation,  Alteration    and  Dissolution. 

§  8.  Any  number  of  persons,  not  less  than 
three,  who  may  be  desirous  of  engaging 
in  any  business,  or  of  forming  any  com- 
pany, society  or  association  whatever,  not 
unlawful,  except  railroads,  other  than  street 
railways,  or  banking,  or  insurance,  shall  be 
incorporated  in  the  manner  following,  and 
in  no  other  way  (except  in  those  cases 
where,  in  the  judgment  of  the  Legislature, 
the  object  of  the  corporation  can  not  be 
attained  under  the  general  law,  and  in  all 
such  cases  the  act  creating  the  corporation 
shall  contain  a  preamble,  in  which  shall  be 
set  forth  specifically  and  definitely  the  par- 
ticular object  of  the  corporation,  or  pro- 
vision in  the  proposed  charter,  which  can 
not    be    attained    under    the    general    law); 


that  is  to  say,  such  persons  shall,  by  a  cer- 
tificate of  incorporation,  under  their  hands 
and  seals,  set  forth: 

(1)  The  name  of  the  corporation;  no  name 
shall  be  assumed  already  in  use  by  another 
existing  corporation  of  this  State,  or  so 
nearly  similar  thereto  as  to  lead  to  uncer- 
tainty or  confusion;  and  shall  end  with  the 
word  "  company." 

(2)  The  location  of  its  principal  office  in 
the  State. 

(3)  The  object  or  objects  for  which  the 
corporation  is  formed. 

(4)  The  amount  of  the  total  authorized 
capital  stock  of  the  corporation,  the  num- 
ber of  shares  into  which  the  same  is  di- 
vided, and  the  par  value  of  each  share;  the 
amount  of  capital  stock  with  which  it  will 
commence  business,  and,  if  there  be  more 
than  one  class  of  stock,  a  description  of  the 
different  classes,  with  the  terms  on  which 
the  respective  classes  of  stock  are  created: 
Provided,  however,  that  the  provisions  of 
this  paragraph  shall  not  apply  to  religious, 
charitable  or  literary  corporations,  unless 
it  is  desired  to  have  a  capital  stock;  in  case 
any  religious,  charitable  or  literary  corpo- 
ration desires  to  have  no  capital  stock,  it 
shall  be  so  stated,  and  the  conditions  of 
membership  shall  be  also  stated. 

(5)  The  names  and  post-office  addresses  of 
the  subscribers  rot  stock,  and  the  number 
of  shares  subscribed  by  each;  the  aggregate 
of  such  subscriptions  shall  be  the  amount 
of  capital  stock  with  which  the  company 
will  commence  business!  and  if  there  be  no 
capital  stock,  the  names  and  post-office 
addresses  of  the  incorporators. 

(6)  The  period,  if  any,  limited  for  the  du- 
ration of  the  company. 

(7)  The  certificate  of  incorporation  may 
also  contain  any  provision  which  the  in- 
corporators may  choose  to  insert  for  the 
regulation  of  the  business,  and  for  the  con- 
duct of  the  affairs  of  the  corporation,  and 
any  provision  creating,  defining,  limiting 
and  regulating  the  poVers  of  the  corpora- 
tion, the  directors  and  the  stockholders,  or 
any  class  or  classes  of  stockholders:  Pro- 
vided, such  provision  be  not  inconsistent 
with  the  laws  of  this  State. 

Code,  §  677;  L.  1885,  chap.  19;  L.  1889,  chap. 
170:  L.  1891,  chap.  257;  L.  1893,  chap.  244.  See 
Anno.  Corp.  L.  (Vol.  Ill),  N.  C,  p.  17. 

§  9.  The  certificate  of  incorporation  shall 
be  signed  by  the  original  incorporators,  or 
a  majority  of  them,  and  shall  be  proved,  or 
acknowledged,  before  an  officer  duly  au- 
thorized under  the  laws  of  this  State  to  take 
the  proof  or  acknowledgment  of  deeds; 
such  certificate  of  incorporation  when  so 
proved,  shall  be  filed  in  the  office  of  the 
Secretary  of  State,  who  shall,  if  the  same 
shall  be  in  accordance  with  law,  thereupon 
cause  the  same  to  be  recorded  in  his  office 
in  a  book  to  be  kept  for  that  purpose,  and 
known  as  the  "  Corporation  Book,"  and  he 
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shall,  upon  the  payment  of  the  organization 
tax  and  fees,  certify  under  his  official  seal, 
the  said  certificate  of  incorporation  and  pro- 
bates, which  said  certificate  of  incorporation 
shall  be  forthwith  recorded  in  the  office  of 
the  Clerk  of  the  Superior  Court  of  the 
county,  where  tne  principal  office  of  said 
corporation  in  this  State  shall,  or  is  to  be, 
established,  in  a  book  to  be  known  as  the 
"  Eecord  of  Incorporation;"  and  said  cer- 
tificate of  incorporation,  or  a  copy  thereof, 
duly  certified  by  the  Secretary  of  State,  or 
by  the  Clerk  of  the  Superior  Court  of  the 
county  in  which  the  same  is  recorded,  shall 
be  evidence  in  all  courts  and  places,  and 
shall,  in  all  judicial  proceedings,  be  deemed 
prima  facie  evidence  of  the  complete  organ- 
ization and  incorporation  of  the  company 
purporting  thereby  to  have  been  established. 

Code,  §  678;  L.  1893,  chap.  318.  See  Anno. 
Corp.  L.  (Vol.  Ill),  N.  C,  p.  18. 

§  10.  The  persons  so  associated,  their 
successors  and  assigns,  shall,  from  the  date 
of  such  filing  in  said  office  of  the  Secretary 
of  State,  be  and  constitute  a  body  corpo- 
rate by  the  name  set  forth  in  such  certifi- 
cate of  organization,  subject  to  amendment 
and  dissolution  in  the  manner  provided  by 
law. 

§  11.  Until  the  directors  are  elected,  the 
signers  of  the  certificate  of  incorporation 
shall  have  the  direction  of  the  affairs  and 
of  the  organization  of  the  corporation,  and 
may  take  such  steps  as  are  proper  to  ob- 
tain the  necessary  subscription  to  stock  and 
to  perfect  the  organization  of  the  corpora- 
tion. 

■§  12.  All  corporations  may,  by  their  by- 
laws, where  no  other  provision  is  herein 
made,  determine  the  manner  of  calling  and 
conducting  all  meetings;  the  number  of 
members  that  shall  constitute  a  quorum: 
(Provided,  in  no  case  shall  more  than  a  ma- 
jority of  shares  or  amount  of  interest  be 
required  to  be  represented  at  any  meeting 
in  order  to  constitute  a  quorum;  if  the 
quorum  shall  not  be  so  determined  by  the 
corporation,  a  majority  in  interest  of  the 
stockholders,  represented  either  in  person, 
or  by  proxy,  shall  constitute  a  quorum);  the 
number  of  shares  that  shall  entitle  the  mem- 
bers to  one  or  more  votes;  the  mode  of  vot- 
ing by  proxy;  the  mode  of  selling  shares  for 
the  non-payment  of  assessments;  the  tenure 
of  office  of  the  several  officers,  and  the 
manner  in  which  vacancies  in  any  of  the 
offices  shall  be  filled,  till  a  regular  election, 
and  they  may  annex  suitable  penalties  to 
such  by-laws,  not  exceeding  in  any  case  the 
sum  of  twenty  dollars,  for  any  one  offense: 
Provided,  that  no  such  by-law  shall  be  made 
by  any  corporation  repugnant  to  any  pro- 
vision of  its  certificate  of  organization:  Pro- 
vided further,  that  the  provisions  of  this 
act  shall  govern  in  all  cases  where  the  by- 
laws are  silent. 


§  13.  The  power  to  make  and  alter  by- 
laws shall  be  in  the  stockholders,  but  any 
corporation  may,  in  the  certificate  of  incor- 
poration, confer  that  power  upon  the  di- 
rectors; by-laws  made  by  the  directors  un- 
der power  so  conferred  may  be  altered  or 
repealed  by  the  stockholders. 

§  14.  The  business  of  every  corporation 
shall  be  managed  by  its  directors,  who  shall 
respectively  be  shareholders  therein;  they 
shall  be  not  less  than  three  in  number,  and, 
except  as  hereinafter  provided,  they  shall 
be  chosen  annually  by  the  stockholders  at 
the  time  and  place  provided  in  the  by-laws, 
and  shall  hold  office  for  one  year  and  until 
others  are  chosen  and  qualified  in  their 
stead;  but  by  so  providing  in  its  certificate 
of  incorporation,  any  corporation  organized 
under  this  act  may  classify  its  directors  in 
respect  to  the  time  for  which  they  shall 
severally  hold  office,  the  several  classes  to 
be  elected  for  different  terms:  Provided, 
that  no  class  shall  be  elected  for  a  shorter 
period  than  one  year,  or  for  a  longer  period 
than  five  years,  and  that  the  term  of  office 
of  at  least  one  class  shall  expire  in  each 
year;  any  corporation  which  shall  have 
more  than  one  kind  of  stock,  may,  by  so> 
providing  in  its  certificate  of  incorporation, 
confer  the  right  to  choose  the  directors  of 
any  class  upon  the  stockholders  of  any  class, 
or  classes,  to  the  exclusion  of  the  others; 
one  director  of  every  corporation  of  this 
State  shall  be  an  actual  resident  of  this 
State,  and  it  shall  not  be  necessary  for  more 
than  one  director  to  be  a  resident  of  this 
State,  notwithstanding  the  provisions  of  any 
special  charter  or  other  act. 

§  15.  Every  corporation  organized  under 
this  act  shall  have  a  president,  secretary 
and  treasurer,  who  shall  be  chosen  either 
by  the  directors  or  stockholders,  as  the  by- 
laws may  direct,  and  shall  hold  their  offices 
until  others  are  chosen  and  qualified  in  their 
stead;  the  president  shall  be  chosen  from 
among  the  directors;  the  secretary  shall  re- 
cord all  the  votes  of  the  corporation  and  di- 
rectors in  a  book  to  be  kept  for  that  pur- 
pose, and  perform  such  other  duties  as  shall 
be  assigned  to  him;  the  treasurer  may  be 
required  to  give  bond  in  such  sum,  and  with 
such  surety,  or  sureties,  n*  shall  be  required 
by  the  by-laws  for  the  faithful  discharge 
of  his  duty;  any  two  of  the  offices  may  be 
held  by  the  same  person,  if  the  body  elect- 
ing so  determine. 

§  16.  The  corporation  may  have  such 
other  officers,  agents  and  factors,  who  shall 
be  chosen  in  such  manner  and  hold  their 
office  for  such  terms,  and  upon  such  condi- 
tions as  may  be  prescribed  by  the  by-laws 
or  determined  by  the  board  of  directors. 

§  17.  Any  vacancy  occurring  among  the 
directors,  or  in  the  office  of  president,  sec- 
retary or  treasurer,  by  death,  resignation, 
removal  or  otherwise,  shall  be  filled  in  the 
manner  provided  for  in  the  by-laws;  in  the 
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absence   of  such   provision  such   vacancies 
shall  be  filled  by  the  board  of  directors. 

§  18.  The  first  meeting  of  every  corpora- 
tion shall  be  called  by  a  notice,  signed  by  a 
majority  of  the  incorporators,  designating 
the  time,  place  and  purpose  of  the  meeting, 
which  notice  shall  be  published  at  least  two 
weeks  before  the  meeting,  in  some  news- 
paper of  the  county  where  the  corporation 
is  established;  or  said  first  meeting  may  be 
called  without  publication,  if  two  days'  no- 
tice be  personally  served  on  all  the  incor- 
porators, or  if  all  the  incorporators  shall  in 
writing  waive  notice  and  fix  a  time  and 
place  of  meeting,  no  notice  or  publication 
shall  be  required. 

Code,  S  665.  See  Anno.  Corp.  L.  (Vol.  Ill), 
N.  C,  p.   14. 

§  19.  Every  corporation  shall  have  power 
to  create  two  or  more  kinds  of  stock  of 
such  classes,  with  such  designations,  pref- 
erences and  voting  powers  or  restriction  or 
qualification  thereof  as  shall  be  stated  and 
expressed  in  the  certificate  of  incorporation; 
and  the  power  to  increase  or  decrease  the 
stock,  as  in  this  act  elsewhere  provided, 
shall  apply  to  all  or  any  of  the  classes  of 
stock;  but  at  no  time  shall  the  total  amount 
of  the  preferred  stock  exceed  one-half  the 
actual  capital  paid  in  cash  or  property;  and 
such  preferred  stock  may,  if  desired,  be 
made  subject  to  redemption  at  not  less  than 
par,  at  a  fixed  time,  and  price,  to  be  ex- 
pressed in  the  certificate  thereof;  and  the 
holders  thereof  shall  be  entitled  to  receive, 
and  the  corporation  shall  be  bound  to  pay 
thereon,  a  fixed  yearly  dividend,  to  be  ex- 
pressed in  the  certificate,  payable  quarterly, 
half  yearly,  or  yearly,  before  any  dividend 
shall  be  set  apart  or  paid  on  the  common 
stock,  and  such  dividends  may  be  made 
cumulative;  and  in  case  of  insolvency,  its 
debts  or  other  liabilities  shall  be  paid  in 
preference  to  the  preferred  stock;  unless  its 
original  certificate  of  incorporation  shall 
otherwise  provide,  no  corporation  shall  cre- 
ate preferred  stock,  except  by  authority 
given  to  the  board  of  directors,  by  a  vote 
of  at  least  two-thirds  of  the  stock  voted  at 
a  meeting  of  the  common  stockholders,  duly 
called  for  that  purpose;  the  terms  "  general 
stock "  and  "  common  stock "  are  synony- 
mous; when  any  corporation  shall  issue 
stock  for  labor  done  or  personal  property 
'  or  real  estate,  or  leases  thereof,  in  the  ab- 
sence of  fraud  in  the  transaction,  the  judg- 
ment of  the  directors  as  to  the  value  of 
such  labor,  property,  real  estate  or  leas  , 
shall  be  conclusive. 

§  20.  Every  stockholder  shall  have  a  cer- 
tificate signed  by  the  president  and  treas- 
urer, or  secretary,  certifying  the  number  of 
shares  owned  by  him  in  such  corporation. 

§  21.  The  shares  of  stock  in  every  cor- 
poration shall  be  personal  property,  and 
shall  be  transferable  on  the  books  of  the 
corporation  in  such  manner  and  under  such 


regulations  as  the  by-laws  provide;  and 
whenever  any  transfer  of  shares  shall  he 
made  for  collateral  security,  and  not  abso- 
lutely, it  shall  be  so  expressed  in  the  entry 
of    the   transfer. 

§  22.  Where  the  whole  capital  of  a  cor- 
poration shall  not  have  been  paid  in,  and 
the  capital  paid  shall  be  insufficient  to  sat- 
isfy its  debts  and  obligations,  each  stock- 
holder shall  be  bound  to  pay  on  each  share 
held  by  him  the  sum  necessary  to  complete 
the  amount  of  such  share,  as  fixed  by  the 
certificate  of  incorporation  or  charter,  or 
such  proportion  of  that  sum  as  shall  be  re- 
quired to  satisfy  such  debts  and  obligations; 
but  no  person  holding  stock  in  any  corpo- 
ration in  this  'State  as  executor,  adminis- 
trator, guardian,  or  trustee,  and  no  person 
holding  such  stock  as  collateral  security 
shall  be  personally  subject  to  any  liability 
as  a  stockholder  of  such  corporation;  but 
the  person  pledging  such  stock  shall  be  con- 
sidered as  holding  the  same,  and  shall  he 
liable  as  a  stockholder  accordingly,  and  the 
estate  and  funds  in  the  hands  of  such  ex- 
ecutor, administrator,  guardian,  or  trustee, 
shall  be  liable  in  like  manner,  and  to  the 
same  extent,  as  the  testator  or  intestate, 
or  the  ward,  or  the  person  interested  in  such 
fund,  would  have  been,  had  he  been  living 
and  competent  to  act  and  hold  the  stock  in 
his  own  name. 

§  23.  The  directors  of  every  corporation 
may,  from  time  to  time,  make  assessments 
upon  the  shares  of  stock  subscribed  for,  not 
exceeding,  in  the  whole,  the  par  value 
thereof  remaining  unpaid;  and  the  sums  so 
assessed  shall  be  paid  to  the  treasurer  at 
such  times  and  by  such  installments  as  the 
directors  shall  direct,  said  directors  having 
given  thirty  days'  notice  of  the  assessment 
and  of  the  time  and  place  of  payment,  either 
personally  or  by  mail,  or  by  publication  in 
a  newspaper  published  in  the  county  where 
the  corporation  is  established. 

§  24.  If  the  owner  of  any  shares  shall 
neglect  to  pay  any  sum  assessed  thereon 
for  thirty  days  after  the  time  appointed  for 
payment,  the  treasurer,  when  ordered  by 
the  board  of  directors,  shall  sell,  at  public 
auction,  such  numbers  of  the  shares  of  the 
delinquent  owner  as  will  pay  all  assess- 
ments then  due  from  him,  with  interest, 
and  all  necessary  incidental  charges,  and 
shall  transfer  the  shares  sold  to  the  pur- 
chaser, who  shall  be  entitled  to  a  certificate 
therefor. 

§  25.  The  treasurer  shall  give  notice  of 
the  time  and  place  appointed  for  the  sale, 
and  of  the  sum  due  on  each  share,  by  ad- 
vertising the  same  three  weeks  successively, 
once  in  each  week,  before  the  sale,  in  some 
newspaper  published  in  the  county  where 
the  principal  office  of  the  corporation  is 
located,  at  the  court-house  door,  and  by 
mailing  a  notice  thereof  to  the  last  known 
post-office  address  of  the  delinquent  stock- 
holder. 
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§  26.  The  president  and  secretary,  or 
treasurer,  upon  payment  in  full  of  each  in- 
stallment of  the  capital  stock,  and  of  every 
increase  thereof,  shall  make  a  certificate, 
stating  the  amount  of  the  capital  so  paid, 
and  whether  paid  in  cash  or  by  the  pur- 
chase of  property,  stating  also  the  total 
amount  of  capital  stock,  if  any,  previously 
paid  and  reported,  which  certificate  shall  he 
signed  and  sworn  to  by  the  president  and 
secretary,  or  treasurer,  and  they  shall, 
within  ten  days  after  such  payment,  cause 
the  certificate  to  be  filed  in  the  office  of  the 
Secretary  of  State. 

§  27.  If  any  of  the  said  officers  shall  neg- 
lect or  refuse  to  perform  the  duties  required 
of  them  in  the  preceding  section  for  thirty 
days  after  written  request  so  to  do  by  a 
creditor  or  stockholder  of  the  corporation, 
they  shall  be  jointly  and  severally  liable 
for  all  its  debts  contracted  before  the  filing 
of  such  certificate. 

§  28.  It  shall  be  lawful  for  the  incorpora- 
tors of  any  incorporation,  before  the  pay- 
ment of  any  part  of  its  capital,  to  file  with 
the  Secretary  of  State  an  amended  certifi- 
cate of  incorporation,  duly  signed  by  the 
incorporators  named  in  the  original  certifi- 
cate of  incorporation,  and  duly  acknowl- 
edged or  proved,  modifying,  changing  or 
altering  the  original  certificate  of  incorpora- 
tion in  whole,  or  in  part,  which  amended 
certificate  or  incorporation  shall  take  the 
place  of  the  original  certificate  of  incorpora- 
tion, and  when  recorded  in  the  proper  county 
shall  be  deemed  to  have  been  filed  and  re- 
corded on  the  date  of  filing  and  recording 
the  original  certificate  of  incorporation: 
Provided,  the  officers  shall  be  entitled  to  the 
same  fees  for  filing  and  recording  the 
amended  certificate  of  incorporation  as  if 
they  were  original;  but  there  shall  be 
charged  no  additional  organization  tax,  ex- 
cept when  the  certificate  of  incorporation  is 
amended  by  increasing  the  capital  stock, 
in  which  event,  an  additional  organization 
tax  shall  be  paid  upon  such  increase. 

§  29.  Every  corporation  organized  under 
this  act  may  change  the  nature  of  its  busi- 
ness, change  its  name,  increase  its  capital 
stock,  decrease  its  capital  stock,  change  the 
par  value  of  the  shares  of  its  capital  stock, 
extend  its  corporate  existence,  create  one 
or  more  classes  of  preferred  stock,  and  make 
such  other  amendment,  change  or  alteration 
as  may  be  desired,  in  manner  following: 
The  board  of  directors  shall  pass  a  resolu- 
tion declaring  that  such  change  or  altera- 
..  tion  is  advisable,  and  call  a  meeting  of  the 
stockholders  to  take  action  thereon;  the 
meeting  shall  be  held  upon  such  notice  as 
the  by-laws  provide,  and  in  the  absence  of 
such  provisions,  upon  ten  days'  notice,  given 
personally  or  by  mail,  if  two-thirds  in  inter- 
est of  each  class  of  the  stockholders  having 
voting  powers  shall  vote  in  favor  of  such 
amendment,  change  or  alteration,  a  certifi- 
cate thereof  shall  be  signed  by  the  president 


and  secretary,  under  the  corporate  seal,  ac- 
knowledged or  proved,  as  in  the  case  of 
deeds  of  real  estate,  and  such  certificate, 
together  with  the  written  assent,  in  person 
or  by  proxy,  of  two-thirds  in  interest  of 
each  class  of  such  stockholders,  shall  be  filed 
in  the  office  of  the  Secretary  of  State,  and 
upon  such  filing  they  shall  be  recorded  in 
the  county  in  which  the  original  certificate 
of  incorporation  is  recorded,  and  thereupon 
the  certificate  of  organization  shall  be 
deemed  to  be  amended  accordingly:  Pro- 
vided, that  such  certificate  of  amendment, 
change  or  alteration,  shall  contain  only  such 
provision  as  it  would  be  lawful  and  proper 
to  insert  in  an  original  certificate  of  incor- 
poration made  at  the  time  of  making  such 
amendment,  and  the  certificate  of  the  Sec- 
retary of  State,  under  his  official  seal,  that 
such  certificate  and  assent  have  been  filed 
in  his  office  shall  be  taken  and  accepted  as 
evidence  of  such  change,  or  alteration,  in 
all  courts  and  places. 

§  30.  Any  corporation  of  this  State, 
whether  organized  under  a  special  act  of  in- 
corporation, or  under  general  laws,  and 
which  might  now  be  created  under  the  pro- 
visions of  this  act,  may  increase  or  decrease 
its  capital  stock,  change  its  name,  the  par 
value  of  the  shares  of  its  capital  stock,  or 
the  location  of  its  principal  office  in  or  out 
of  this  State,  and  fix  any  method  of  altering 
its  by-laws,  in  the  manner  prescribed  in  sec- 
tion 29;  and  any  corporation  may  in  the 
same  manner  relinquish  one  or  more 
branches  of  its  business,  or  extend  its  busi- 
ness to  such  branches  as  might  have  been 
inserted  in  its  original  certificate  of  incor- 
poration. 

§  31.  The  board  of  directors  of  any  cor- 
poration, organized  under  the  laws  of  this 
State,  may  change  the  location  of  the  prin- 
cipal office  of  such  corporation  within  this 
State  to  any  other  place  within  this  State, 
by  resolution  adopted  at  a  regular  or  special 
meeting  of  such  board,  by  the  votes  of  at 
least  two-thirds  of  the  members  of  such 
board:  Provided,  that  no  certificate  shall 
be  required  to  be  filed  of  the  removal  of  any 
office  from  one  point  to  another  in  the  same 
town,  township  or  city,  of  the  State.  Upon 
the  adoption  of  a  resolution  as  aforesaid,  a 
copy  thereof  shall  be  filed  in  the  office  of 
the  Secretary  of  State,  signed  by  the  presi- 
dent and  secretary  of  such  corporation,  and 
sealed  with  its  corporate  seal. 

§  32.  The  decrease  of  capital  stock  may 
be  effected  by  retiring  or  reducing  any  class 
of  the  stock,  or  by  drawing  the  necessary 
number  of  shares  by  lot  for  retirement,  or 
by  the  surrender  by  every  shareholder  of  his 
shares,  and  the  issue  to  him  in  lieu  thereof 
of  a  decreased  number  of  shares,  or  by  the 
purchase  at  not  above  par  of  certain  shares 
for  retirement,  or  by  retiring  shares  owned 
by  the  corporation,  or  by  reducing  the  par 
value  of  shares;  and  when  any  corporation 
shall    decrease   the    amount    of   its    capital 
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stock  as  hereinbefore  provided,  the  certifi- 
cate decreasing  the  same  shall  be  published 
for  three  weeks  successively,  at  least  once 
in  each  week,  in  a  newspaper  published  in 
the  county  in  which  the  principal  office  of 
the  corporation  is  located;  the  first  publica- 
tion to  be  made  within  fifteen  days  after  the 
filing  of  such  certificate,  and  in  default 
thereof  the  directors  of  the  corporation  shall 
be  jointly  and  severally  liable  for  all  the 
debts  of  the  corporation  contracted  before 
the  filing  of  the  said  certificate,  and  the 
stockholders  shall  also  be  liable  for  such 
sums  as  they  may  respectively  receive  of 
the  amount  so  reduced:  Provided,  no  such 
decrease  of  capital  stock  shall  release  the 
liability  of  any  stockholder,  whose  shares 
have  not  been  fully  paid,  for  debts  of  the 
corporation  theretofore  contracted. 

§  33.  No  corporation  shall  declare  and  pay 
dividends,  except  from  the  surplus  or  net 
profits  arising  from  its  business,  nor  when 
its  debts,  whether  due  or  not,  shall  exceed 
two-thirds  of  its  assets,  nor  divide,  with- 
draw, or  in  any  way  pay  to  the  stockhold- 
ers, or  any  of  them,  any  part  of  its  capital 
stock,  or  reduce  its  capital  stock,  except  ac- 
cording to  this  act,  and  in  case  of  any  vio- 
lation of  the  provisions  of  this  section,  the 
directors  under  whose  administration  the 
same  may  happen,  shall  be  jointly  and  sev- 
erally liable,  at  any  time  within  six  years 
after  paying  such  dividend,  to  the  corpora- 
tion and  to  its  creditors,  in  the  event  of  its 
dissolution  or  insolvency,  to  the  full  amount 
of  the  dividend  so  paid,  or  capital  stock  so 
divided,  withdrawn,  paid  out  or  reduced, 
with  interest  on  the  same  from  the  time 
such  liability  accrued:  Provided,  that  any 
director  who  may  have  been  absent  when 
the  same  was  done,  or  who  may  have  dis- 
sented from  the  act  or  resolution  by  which 
the  same  was  done,  may  exonerate  himself 
from  such  liability  by  causing  his  dissent 
to  be  entered  at  large  on  the  minutes  of  the 
directors,  at  the  time  the  same  was  done, 
or  forthwith  after  he  shall  have  notice  of 
the  same. 

Code,  §  681.  See  Anno.  Corp.  l>.  (Vol.  Ill), 
N  C,  p.  19. 

§  34.  Whenever,  In  the  judgment  of  the 
board  of  directors,  it  shall  be  deemed  ad- 
visable and  most  for  the  benefit  of  such  cor- 
poration that  it  should  be  dissolved,  the 
board,  within  ten  days  after  the  adoption 
of  a  resolution  to  that  effect  by  a  majority 
of  the  whole  board,  at  any  meeting  called 
for  that  purpose,  of  which  meeting  every 
director  shall  have  received  at  least  three 
days'  notice,  shall  cause  notice  of  adoption 
of  such  resolution  to  be  mailed  to  each  stock- 
holder residing  in  the  United  States,  to  his 
last  known  post-office  address,  and  also,  be- 
ginning within  said  ten  days,  cause  a  like 
notice  to  be  published  in  a  newspaper  pub- 
lished in  the  county  wherein  the  corpora- 
tion shall  have  its  principal  office,  at  least 


four  weeks  successively,  once  a  week,  next 
preceding  the  time  appointed  for  the  same, 
of  a  meeting  of  the  stockholders  to  be  held 
at  the  office  of  the  corporation,  to  take  ac- 
tion upon  the  resolutions  so  adopted  by  the 
board  of  directors,  and  which  meeting  may, 
on  the  day  so  appointed,  by  consent  of  a  ma- 
jority In  interest  of  the  stockholders  present, 
be  adjourned  from  time  to  time  for  not  less 
than  eight  days,  at  [of]  the  time  of  which 
adjourned  meeting  notice  by  advertisement 
in  said  newspaper  shall  be  given;  and  if  at 
any  such  meeting  two-thirds  in  interest  of 
all  the  stockholders  shall  consent  that  a  dis- 
solution shall  take  place,  and  signify  their 
consent  in  writing,  such  consent,  together 
with  the  list  of  the  names  and  residences  of 
the  directors  and  officers,  certified  by  the 
president  and  the  secretary  or  treasurer, 
shall  be  filed  in  the  office  of  the  Secretary 
of  State,  who,  upon  being  satisfied  by  due 
proof  that  the  requirements  aforesaid  have 
been  complied  with,  shall  issue  a  certificate 
that  such  consent  has  been  filed  and  the 
board  of  directors  shall  cause  such  certifi- 
cate to  be  recorded  in  the  office  of  the  Clerk 
of  the  Superior  Court  of  the  county  in  which 
the  principal  office  of  the  corporation  is  lo- 
cated, and  published  four  weeks  success- 
ively, at  least  once  a  week,  in  a  newspaper 
published  in  said  county;  and  upon  filing  in 
the  office  of  the  Secretary  of  State  of  an 
affidavit  of  the  manager  or  publisher  of 
such  newspaper  that  said  certificate  has 
been  so  published,  the  corporation  shall  be 
dissolved,  and  the  board  shall  proceed  to 
settle  up  and  adjust  its  business  and  affairs. 

Whenever  all  the  stockholders  shall  con- 
sent in  writing  to  a  dissolution,  no  meeting 
or  notice  thereof  shall  be  necessary,  but  on 
filing  said  consent  in  the  office  of  the  Secre- 
tary of  State  he  shall  forthwith  issue  a  cer- 
tificate of  dissolution,  which  shall  be  pub- 
lished as  above  provided,  and  recorded  in  the 
office  of  the  Clerk  of  the  Superior  Court  of 
the  county  in  which  the  principal  office  of 
the  corporation  is  located. 

§  35.  The  incorporators  named  in  any  cer- 
tificate of  incorporation,  before  the  payment 
of  any  part  of  the  capital,  and  before  begin, 
ning  the  business  for  which  the  corporation 
was  created,  may  surrender  all  their  corpo- 
rate rights  and  franchises,  by  filing  in  the 
office  of  the  Secretary  of  State  a  certificate 
verified  by  oath,  that  no  part  of  the  capital 
has  been  paid  and  such  business  has  not 
been  begun,  and  surrendering  all  rights  and 
franchises,  and  thereupon  the  said  corporar 
tlon  shall  be  dissolved. 

§  36.  When  on*  or  more  of  the  incorpo- 
rators of  any  corporation,  created  by  or  un- 
der any  general  or  special  act,  shall  have 
died  before  the  corporation  shall  have  been 
organized  pursuant  to  law,  the  survivors  or 
survivor  may,  in  writing,  designate  other 
persons  who  may  take  the  place  and  act  in- 
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stead  of  those  deceased,  in  the  organization; 
and  the  organization  so  effected  by  their  aid 
shall  be  as  effectual  in  law  as  if  it  had  been 
effected  by  all  the  original  incorporators. 

§  37.  Any  corporation,  created  by  special 
charter,  or  under  the  general  law,  for  any 
objects  which  are  allowed  by  this  act,  may 
extend  its  corporate  existence  in  the  man- 
ner prescribed  in  the  twenty-ninth  section  of 
this  act:  Provided,  that  if  such  corporation 
possesses  franchises,  powers,  privileges,  im- 
munities or  advantages  which  could  not  be 
obtained  under  this  act,  such  extension  shall 
not  continue,  renew  or  extend  such  fran- 
chises, powers,  privileges,  immunities  or  ad- 
vantages, but  the  filing  of  the  certificate  of 
extension  shall  operate  as  a  waiver  and 
abandonment  of  such  franchises,  powers, 
privileges,  and  advantages. 

3.  Elections;  Stockholders'  Meetings. 

§  38.  Every  corporation  shall  keep  at  its 
principal  and  registered  office  in  this  State 
the  transfer  books,  in  which  the  transfer  of 
stock  shall  be  registered,  and  the  stock 
books,  which  shall  contain  the  names  and 
addresses  of  the  stockholders,  the  number  of 
shares  held  by  them  respectively,  which 
shall  at  all  times  during  the  usual  hours  for 
business  be  open  to  the  examination  of 
every  stockholder;  and  the  books  aforesaid 
shall  be  the  only  evidence  as  to  who  are  the 
stockholders  entitled  to  examine  such  books 
or  list,  and  to  vote  at  elections;  and  the 
board  of  directors  shall  produce  at  the  time 
and  place  of  such  election  such  books  or  list, 
there  to  remain  during  the  election,  and  the 
neglect  or  refusal  of  said  directors  to  produce 
the  same  shall  render  them  ineligible  to  any 
office  at  such  election. 

§  39.  All  elections  for  directors  shall  be 
by  ballot,  unless  otherwise  expressly  pro- 
vided in  the  charter  or  certificate  of  incor- 
poration or  by-laws;  the  poll  shall  remain 
open  one  hour,  unless  all  the  stockholders 
are  present  in  person  or  by  proxy  and  have 
sooner  voted,  or  unless  all  the  stockholders 
waive  this  provision  in  writing;  the  persons 
receiving  the  greatest  number  of  votes  shall 
be  the  directors:  Provided,  however,  that  a 
majority  of  all  the  stock  issued  and  out- 
standing shall  be  present  in  person  or  by 
Proxy. 

§  40.  The  certificate  of  incorporation, 
original  or  amended,  of  any  corporation  now 
or  hereafter  organized  under  the  laws  of  this 
State,  and  thereunder  issuing  or  authorized 
to  issue  shares  of  its  capital  stock,  may  pro- 
vide that  at  all  elections  of  directors,  man- 
agers or  trustees,  each  stockholder  shall  be 
entitled  to  as  many  votes  as  shall  equal  the 
number  of  his  shares  of  stock  multiplied  by 
the  number  of  directors,  managers  or  trus- 
tees to  be  elected,  and  that  he  may  cast  all 
of  such  votes  for  a  single  director,  manager 
or  trustee,  or  may  distribute  them  among 
the  number  to  be  voted  for,  or  any  two  or 
more  of  them,  as  he  may  see  fit,  which  right, 


when  exercised,  shall  be  termed  cumulative 
voting. 

This  act  shall  not  be  construed  as  affect- 
ing in  anywise  the  determination  of  whether 
or  not  the  right  of  cumulative  voting  has 
been  heretofore  granted  by  implication,  or 
the  right  of  cumulative  voting,  if  any, 
granted  specifically  by  special  charter,  or 
certificate  of  incorporation. 

§  41.  Unless  otherwise  provided  in  the 
charter,  certificate  of  incorporation  or  by- 
laws of  the  corporation,  at  every  election 
each  stockholder,  whether  resident  or  non- 
resident, shall  be  entitled  to  one  vote  in  per- 
son or  by  proxy,  duly  authorized  in  writ- 
ing, for  each  share  of  the  capital  stock  held 
by  him,  but  no  proxy  shall  be  voted  on 
after  three  years  from  its  date;  nor  shall 
any  share  of  stock  be  voted  on  at  any  elec- 
tion which  has  been  transferred  on  the 
books  of  the  corporation  within  twenty  days 
next  preceding  such  election. 

§  42.  Every  person  holding  stock  as  exec- 
utor, administrator,  guardian  or  trustee,  or 
in  any  other  representative  or  fiduciary  ca- 
pacity, may  represent  the  same  at  all  meet- 
ings of  the  corporation,  and  may  vote 
thereon  as  a  stockholder,  and  every  person 
who  shall  pledge  his  stock  as  collateral  se- 
curity may,  nevertheless,  represent  the  same 
at  all  such  meetings,  and  may  vote  thereon 
as  a  stockholder,  unless  in  the  transfer  to 
the  pledgee  on  the  books  of  the  corpora- 
tion he  shall  have  expressly  empowered  the 
pledgee  to  vote  thereon,  in  which  case  only 
the  pledgee  or  his  proxy  may  represent  said 
stock  and  vote  thereon. 

§  43.  Shares  of  stock  of  a  corporation  be- 
longing to  said  corporation  shall  not  be 
voted  upon  directly  or  indirectly. 

§  44.  No  person  shall  be  elected  as  di- 
rector of  any  corporation  issuing  stock  un- 
less he  shall  be,  at  the  time  of  his  election, 
a  bona  fide  holder  of  some  of  the  stock 
thereof;  and  any  director  ceasing  to  be  a 
bona  fide  holder  of  some  of  the  stock 
thereof,  shall  cease  to  be  a  director;  any 
corporation  may,  by  its  certificate  of  incor- 
poration or  by-laws,  determine  how  many 
shares  a  person  shall  hold  to  qualify  him 
to  be  a  director. 

§  45.  In  case  the  right  to  vote  upon  any 
share  of  stock  shall  be  questioned,  the  stock 
books  of  the  corporation  shall  be  referred 
to,  to  ascertain  who  are  the  stockholders, 
and  in  case  of  a  discrepancy  between  the 
books,  the  transfer  book  shall  control  and 
determine  who  are  entitled  to  vote. 

§  46.  If  the  election  for  directors  of  a 
corporation  shall  not  be  held  on  the  day 
designated  by  the  act  or  certificate  of  in- 
corporation or  by-laws,  the  directors  shall 
cause  the  election  to  be  held  as  soon  there- 
after as  conveniently  may  be;  no  failure  to 
elect  directors  at  the  designated  time  shall 
work  any  forfeiture  or  dissolution  of  the 
corporation;  and  if  the  directors  shall  fail 
or  refuse  for  thirty  days  after  receiving  a 
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written  request  for  such  election  from  those 
owning  one-tenth  of  the  outstanding  shares 
of  stock,  to  call  a  meeting  for  such  elec- 
tion, then  the  judge  of  the  district,  or  the 
judge  presiding  in  the  courts  of  the  district, 
in  which  the  principal  office  of  the  corpora- 
tion is  located,  may,  upon  the  application 
of  any  stockholder,  and  on  notice  to  the  di- 
rectors, order  an  election  or  make  such 
other  order  as  justice  may  require;  the  pro- 
ceedings governing  the  issuance  and  hear- 
ing of  injunctions  shall,  as  far  as  is  appli- 
cable, govern  such  hearing. 

§  47.  The  Superior  Court,  upon  applica- 
tion of  any  person  who  may  be  aggrieved 
by,  or  complain  of  any  election,  or  any  pro- 
ceeding, act  or  matter  in  or  touching  the 
same,  ten  days'  notice  having  been  given 
to  the  adverse  party,  or  to  those  who  are  to 
be  affected  thereby,  of  such  intended  ap- 
plication, shall  proceed  forthwith,  at 
chambers,  in  any  county  in  the  district  in 
which  the  principal  office  of  the  corporation 
is  situated,  hear  the  affidavits,  proofs  and 
allegations  of  the  parties,  or  otherwise  in- 
quire into  the  matter  or  causes  of  com- 
plaint, and  thereupon  establish  the  election 
so  complained  of,  or  order  a  new  election, 
or  make  such  order,  and  give  such  relief  in 
the  premises  as  right  and  justice  may  re- 
quire. 

§  48.  Every  corporation,  authorized  to 
transact  business  in  this  State,  shall  file  in 
the  office  of  the  Secretary  of  State,  an- 
nually, within  thirty  days  after  every  elec- 
tion of  directors,  a  statement  authenticated 
by  the  signatures  of  the  president  and  sec- 
retary, containing  the  names  of  all  the  di- 
rectors, and  officers,  with  the  date  of  the 
election  or  appointment,  term  of  office,  resi- 
dence, and  post-office  address  of  each,  the 
character  of  its  business,  and  location,  giv- 
ing the  street  and  number,  if  any,  of  its 
principal  office  in  the  State,  and  the  name 
of  the  agent  in  charge  of  said  office,  upon 
whom  process  against  the  corporation  may 
be  served;  but  this  shall  not  prevent  service 
of  process  on  other  agents  authorized  by 
law;  and  for  this  purpose  the  Secretary  of 
State  shall  furnish  blanks  in  proper  form 
and  safely  keep  in  his  office  all  such  state- 
ments, and  issue  to  the  corporations  filing 
the  same,  his  %  certificate  thereof,  and  also 
prepare  an  alphabetical  index  thereof, 
which  statements  and  index  shall  be  sub- 
mitted to  the  inspection  of  persons  inter- 
ested, at  all  proper  hours;  and  every  corpo- 
ration failing  to  comply  with  the  provisions 
of  this  section,  shall  forfeit  to  the  State 
one  hundred  dollars,  to  be  recovered,  with 
costs,  in  an  action  to  be  prosecuted  by  the 
Attorney-General,  who  may  prosecute  such 
actions  whenever  it  shall  appear  that  this 
section  has  been  violated;  this  section  shall 
not  apply  to  any  corporation  which  is  re- 
quired to  file  a  similar  statement  in  the  of- 
fice of  the  Commissioner  of  Insurance,  or 
the  Corporation  Commission. 


§  49.  The  meetings  of  the  stockholders  of 
every  corporation  of  this  State  shall  be  held 
at  the  principal  office  in  this  State;  the  di- 
rectors may  hold  their  meetings,  and  have 
an  office,  and  keep  the  books  of  the  cor- 
poration (except  the  stock  and  transfer 
books)  outside  of  the  State;  every  corpora- 
tion shall  maintain  a  principal  office  in  this 
State,  and  have  an  agent  in  charge  thereof, 
wherein  shall  be  kept  the  stock  and  trans- 
fer books  for  the  inspection  of  all  who  are 
authorized  to  see  the  same,  and  for  the 
transfer  of  stock;  the  Superior  Court  may, 
upon  proper  cause  shown,  order  any  or  all 
of  the  books  of  said  corporation  to  be 
forthwith  brought  within  this  State,  and 
kept  therein  at  such  place  and  for  such  time 
as  may  be  designated  in  such  order,  and 
the  charter  of  any  corporation  failing  to 
comply  with  such  order  may  be  declared 
forfeited  by  the  court  making  such  order. 
And  it  shall  thereupon  cease  to  be  a  cor- 
poration, and  all  its  directors  and  officers 
shall  be  liable  to  be  punished  for  contempt 
of  court  for  disobedience  of  such  order. 

§  50.  The  name  of  every  corporation  shall 
be  at  all  times  conspicuously  displayed  at 
the  entrance  of  its  principal  office  in  this 
State,  and  in  default  thereof  for  sixty  (60) 
days  the  corporation  shall  be  liable  to  a 
penalty  of  one  hundred  dollars,  to  be  recov- 
ered with  costs,  by  the  State,  before  any 
court  of  competent  jurisdiction,  in  an  ac- 
tion to  be  prosecuted  by  or  under  the  di- 
rection of  the  Attorney-General. 

§  51.  Whenever,  for  any  reason,  a  legal 
meeting  of  the  stockholders  of  any  corpo- 
ration can  not  be  otherwise  called,  three  or 
more  stockholders,  having  voting  powers, 
may  call  such  meeting  by  publishing  ten 
days'  notice  of  the  time,  place  and  purposes 
of  the  meeting,  in  a  newspaper  published 
in  the  county  in  which  the  principal  office 
in  this  State  is  located,  and  mailing  such 
notice  to  all  stockholders  whose  post-office 
address  is  known,  or  can  be  ascertained.  A 
meeting  called  as  aforesaid,  shall  be  a  legal 
meeting  of  the  corporation,  and  if  there  be 
no  officers  present,  the  stockholders  may 
elect  officers  for  the  meeting;  and  the  sec- 
retary of  the  meeting  shall  record  the  pro- 
ceedings thereof  in  the  book  of  minutes  of 
the  corporation. 

4.  Dividends;   Payment   of   Capital  Stock. 

§  52.  The  directors  of  every  corporation 
created  under  this  act  shall,  in  January  in 
each  year,  unless  some  specific  day  or  days 
for  that  purpose  be  fixed  in  its  charter,  cer- 
tificate of  incorporation  or  by-laws,  and  in 
that  case  then  on  the  days  so  fixed,  after 
reserving,  over  and  above  its  capital  stock 
paid  in,  as  a  working  capital  for  said  cor- 
poration, such  sum,  if  any,  as  shall  have 
been  fixed  by  the  stockholders,  declare  a 
dividend  among  its  stockholders  of  the 
whole  of  its  accumulated  profits  exceeding' 
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the  amount  so  reserved,  and  pay  the  same 
to  such  stockholders  on  demand:  Provided, 
that  the  corporation  may,  in  its  certificate 
of  incorporation,  or  in  its  by-laws,  give  the 
directors  power  to  fix  the  amount  to  be  re- 
served as  a  working  capital:  Provided,  no 
such  company  shall  declare  any  dividend, 
when  its  debts,  whether  due  or  not,  shall 
exceed  two-thirds  of  its  assets. 

Last  clause  from  Code,  §  681.  See  Anno.  Corp. 
h.  (Vol.   Ill),   N.  C,  p.  19. 

§  53.  Nothing  but  money  shall  be  con- 
sidered as  payment  of  any  part  of  the 
capital  stock  of  any  corporation  organized 
under  this  act,  except  as  hereinafter  pro- 
vided in  case  of  the  purchase  of  property, 
and  no  loan  of  money  shall  be  made  to  a 
stockholder  or  officer  thereof;  and  if  any 
such  loan  be  made,  the  officers  who  make 
it,  or  assent  thereto,  shall  be  jointly  and 
severally  liable,  to  the  extent  of  such  loan, 
and  interest,  for  all  the  debts  of  the  corpo- 
ration until  the  repayment  of  the  sum  so 
loaned. 

§  54.  Any  corporation  formed  under  this 
act  may  purchase  mines,  manufactories  or 
other  property  necessary  for  its  business, 
and  issue  stock  to  the  amount  of  the  value 
thereof  in  payment  therefor,  and  the  stock 
so  issued  shall  be  full-paid  stock,  and  not 
liable  to  any  further  call,  neither  shall  the 
holder  thereof  be  liable  for  any  further  pay- 
ment under  any  of  the  provisions  of  this 
act;  and  in  the  absence  of  actual  fraud  the 
judgment  of  the  directors  as  to  the  value  of 
the  property  shall  be  conclusive;  and  in  all 
statements  and  reports  of  the  corporation 
to  be  published  or  filed,  this  stock  shall 
not  be  stated  or  reported  as  being  issued 
for  cash  paid  to  the  corporation,  but  shall 
be  reported  in  this  respect  according  to  the 
facts. 

§  55.  Corporations  having  for  their  object, 
the  building,  constructing  or  repairing  of 
railroads,  water,  gas  or  electric  works,  tun- 
nels, bridges,  viaducts,  canals,  hotels, 
wharves,  piers,  or  any  like  works  of  inter- 
nal improvement  or  public  use,  or  utility, 
may  subscribe  for,  take,  pay  for,  hold,  use 
and  dispose  of  stock  or  bonds  in  any  corpo- 
ration formed  for  the  purpose  of  construct- 
ing, maintaining  and  operating  any  such 
public  works;  and  the  directors  of  any  such 
corporation  formed  for  the  purpose  of  con- 
structing, maintaining  and  operating  any 
public  work  of  the  description  aforesaid 
may  accept  in  payment  of  any  such  sub- 
scription, or  purchase,  real  or  personal  prop- 
erty, necessary  for  the  purposes  of  such  cor- 
poration, or  work,  labor  and  services  per- 
formed, or  materials  furnished  to,  or  for, 
such  corporation  to  the  amount  of  the  value 
thereof,  and  from  time  to  time  issue  upon 
any  such  subscription  or  purchase,  in  such 
installments  or  proportions  as  such  direct- 
ors may  agree  upon,  full  paid  stock,  in  full 


or  partial  performance  of  the  whole,  or  any 
part  of  such  subscription  or  purchase,  and 
the  stock  so  issued  shall  be  full  paid  stock, 
and  not  liable  to  any  further  call,  neither 
shall  the  holder  thereof  be  liable  for  any 
further  payments.  And  in  all  statements 
and  reports  of  the  corporation  to  be  pub- 
lished or  filed,  this  stock  shall  not  be  stated, 
or  reported,  as  being  issued  for  cash  paid 
to  the  corporation,  but  shall  be  reported 
and  published  in  this  respect  according  to 
the  fact. 

§  56.  If  any  certificate  made,  or  any  pub- 
lic notice  given  by  the  officers  of  any  cor- 
poration, in  pursuance  of  the  provisions  of 
this  act,  shall  be  false  in  any  material  rep- 
resentation, all  the  officers  who  shall  have 
signed  the  same,  knowing  it  to  be  false, 
shall  be  jointly  and  severally  liable  for  all 
the  debts  of  the  corporation  contracted 
while  they  were  stockholders  or  officers 
thereof,  as  a  penalty  enforcible  in  the  courts 
of  this  State  only. 

§  57.  Each  private  corporation  now  doing 
business  in  the  State  of  North  Carolina, 
railroads,  banking,  insurance,  and  tele- 
graph companies  excepted,  shall,  on  or  be- 
fore the  first  day  of  July,  nineteen  hundred 
and  one,  file  in  the  office  of  the  Secretary 
of  State  a  copy  of  its  charter  or  articles  of 
agreement,  attested  by  its  president  and 
secretary,  under  its  corporate  seal,  and  a 
statement  attested  in  like  manner,  of  the 
amount  of  its  capital  stock  authorized,  the 
amount  actually  issued,  the  character  of  the 
business  which  it  transacts,  the  place  of  its 
principal  office,  and  the  names,  and  the  post- 
office  address  of  its  officers  and  directors: 
Provided,  that  in  cases  where  there  is  now 
on  file  in  the  office  of  the  Secretary  of  State 
copies  of  such  articles  of  agreement  or 
charters,  the  same  need  not  be  filed  again, 
but  this  act  shall  be  in  other  respects  com- 
plied with.  And  every  corporation  failing 
to  comply  with  the  provisions  of  this  sec- 
tion shall  forfeit  to  the  State  two  hundred 
dollars,  to  be  recovered,  with  costs,  in  an 
action  to  be  prosecuted  by  the  Attorney- 
General,  who  shall  prosecute  such  actions 
whenever  it  shall  appear  that  this  section 
has  been  violated. 

5.   Winding  TTp. 

§  58.  All  corporations,  whose  charters 
shall  expire  by  their  own  limitation,  or  shall 
be  annulled  by  forfeiture  or  otherwise, 
shall  nevertheless  be  continued  bodies  cor- 
porate for  the  term  of  three  years  after  the 
time  when  they  would  have  been  so  dis- 
solved, for  the  purpose  of  prosecuting  and 
defending  actions  by  or  against  them,  and 
of  enabling  them  gradually  to  settle  and 
close  their  concerns,  to  dispose  of  and  con- 
vey their  property,  and  to  divide  their 
capital   stock;   but  not  for  the  purpose   of 
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continuing  the  business  for  which  such  cor- 
poration may  have  been  established. 

Code,  §  667.  See  Anno.  Corp.  L.  (Vol.  Ill), 
N.   C,  p.   15. 

§  59.  Upon  the  dissolution  in  any  manner 
of  any  corporation,  unless  otherwise  directed 
by  an  order  of  the  court,  the  directors  shall 
be  trustees  thereof,  with  full  power  to  settle 
the  affairs,  collect  the  outstanding  debts,  sell 
and  convey  the  property  and  divide  the 
moneys  and  other  property  among  the 
stockholders,  after  paying  its  debts,  as  far 
as  such  moneys  and  property  shall  enable 
them;  they  shall  have  power  to  meet,  and 
act  under  the  by-laws  of  the  corporation, 
and,  under  regulations  to  be  made  by  a 
majority  of  said  trustees,  to  prescribe  the 
terms  and  conditions  of  the  sale  of  such 
property,  and  may  sell  all,  or  any  part  for 
cash,  or  partly  on  credit,  or  take  mortgages 
or  bonds  for  part  of  the  purchase  price  for 
all  or  any  part  of  said  property. 

§  60.  The  directors,  constituted  trustees  as 
aforesaid,  shall  have  power  to  sue  for  and 
recover  the  aforesaid  debts  and  property, 
in  the  name  of  the  corporation,  and  shall 
be  suable  by  the  same  name  for  the  debts 
owing  by  such  corporation,  and  shall  be 
jointly  and  severally  responsible  for  such 
debts,  only  to  the  amount  of  moneys  and 
property  of  the  corporation  which  shall 
come  to  their  hands  or  possession  as  such 
trustees. 

§  61.  Whenever  any  corporation  shall  be 
dissolved  in  any  manner  whatsoever,  the 
Superior  Court,  on  application  of  any  cred- 
itor, or  stockholder,  at  any  time,  may  either 
continue  the  directors  trustees  as  aforesaid, 
or  appoint  one  or  more  persons  to  be  re- 
ceivers of  such  corporation,  to  take  charge 
of  the  estate  and  effects  thereof,  and  to  col- 
lect the  debts  and  property  due  and  belong- 
ing to  the  corporation,  with  power  to  prose- 
cute and  defend,  in  the  name  of  the  corpo- 
ration, or  otherwise,  all  suits  necessary  or 
proper  for  the  purposes  aforesaid,  and  to 
appoint  an  agent  or  agents  under  them,  and 
to  do  all  other  acts  which  might  be  done 
by  such  corporation,  if  in  being,  that  may 
be  necessary  for  the  final  settlement  of  its 
unfinished  business;  and  the  powers  of  such 
trustees  or  receivers  may  be  continued  as 
long  as  the  court  shall  think  necessary  for 
such  purposes. 

Code,    §    668.     See   Anno.    Corp.    L.    (Vol.    Ill), 

N.   C,  p.   15. 

§  62.  The  Judge  of  the  Superior  Court 
shall  have  jurisdiction  of  such  application 
and  of  all  questions  arising  in  the  proceed- 
ings thereon,  and  make  such  orders,  injunc- 
tions, and  decrees  therein  as  justice  and 
equity  shall  require  at  any  place  in  the  dis- 
trict. 


Code,    §    66 
N.  C,  p.   15. 


See  Anno.    Corp.    L.    (Vol.    Ill), 


§  63.  The  said  trustees  or  receivers  shall 
pay  ratably,  as  far  as  its  moneys  and  prop- 
erty shall  enable  them,  all  the  creditors  of 
the  corporation  who  prove  their  debts  in 
the  manner  directed  by  the  Court;  and  if 
any  balance  remains  after  the  payment  of 
such  debts,  and  necessary  expenses,  the 
same  shall  be  distributed  among  the  stock- 
holders. 

Code,  §  670.  See  Anno.  Corp.  L.  (Vol.  Ill), 
N.   C,  p.  15. 

§  64.  Any  action  now  pending,  or  to  be 
hereafter  begun,  against  any  corporation 
which  may  become  dissolved  before  final 
judgment,  shall  not  abate  by  reason  thereof, 
but  no  judgment  shall  be  entered  therein, 
except  upon  notice  to  the  trustees  or  re- 
ceivers of  the  corporation. 

§  65.  A  copy  of  every  decree  or  judgment 
dissolving  a  corporation,  or  forfeiting  its 
charter,  shall  be  forthwith  filed  by  the 
Clerk  of  the  Court,  in  the  office  of  the  Sec- 
retary of  State,  and  a  note  thereof  shall  be 
made  by  the  Secretary  of  State,  on  the 
charter  or  certificate  of  incorporation,  and 
in  the  index  thereof,  and  be  published  by 
him  in  the  annual  report  hereinafter  pro- 
vided for,  the  cost  of  which  shall  be  taxed 
by  the  Clerk  of  the  Superior  Court,  in  the 
action  wherein  the  corporation  is  dissolved. 

6.  Execution  Against  Corporations. 

5  66.  If  any  judgment  or  decree  shall  be 
rendered  against  a  corporation,  the  plaintiff 
may  sue  out  such  executions  against  the 
property  of  a  corporation  as  is  provided  by 
law  to  be  issued  against  the  property  of 
natural  persons,  which  executions  may  be 
levied  as  well  on  the  current  money  as  on 
the  goods,  chattels,  lands  and  tenements  of 
such  corporation. 

Code,  §  671.  See  Anno.  Corp.  L.  (Vol.  Ill), 
N.  C,  p.  16. 

§  67.  Every  agent  or  person  having  charge 
or  control  of  any  property  of  a  corporation, 
on  request  of  any  public  officer,  having  for 
service  a  writ  of  execution  against  it,  shall 
furnish  to  him  the  names  of  the  directors 
and  officers  thereof,  and  a  schedule  of  all 
its  property,  including  debts  due  or  to  be- 
come due  to  it,  so  far  as  he  may  have 
knowledge  of  the  same. 

§  68.  If  any  officer  holding  an  execution 
shall  be  unable  to  find  other  property 
belonging  to  the  corporation  liable  to  exe- 
cution, he  or  the  judgment  creditor  may 
elect  to  satisfy  such  execution  in  whole  or 
In  part,  out  of  any  debts  due  to  the  cor- 
poration; and  it  shall  be  the  duty  of  any 
agent  or  person  having  custody  of  any  evi- 
dence of  such  debt,  to  deliver  the  same  to 
the  officer,  for  the  use  of  the  creditor,  and 
such  delivery,  with  a  transfer  to  the  officer 
in  writing,  for  the  use  of  the  creditor,  and 


NOKTH  OAEOUNA. 


13 


Corporations  —  Insolvency. 


notice  to  the  debtor  shall  be  a  valid  assign- 
ment thereof;  and  such  creditor  may  sue 
for  and  collect  the  same  in  the  name  of  the 
corporation,  subject  to  such  equitable  set- 
offs on  the  part  of  the  debtor  as  in  other 
assignments;  and  every  agent  or  person 
who  shall  neglect  or  refuse  to  comply  with 
the  provisions  of  this  and  the  last  preced- 
ing section,  shall  be  himself  liable  to  pay 
to  the  execution  creditor  the  amount  due 
on  said  execution,  with  costs. 
,  §  69.  Any  share  or  interest  in  any  bank, 
insurance  company,  or  other  joint  stock 
company,  that  is  or  may  be  incorporated 
under  the  authority  of  this  State,  or  incor- 
porated or  established  under  the  authority 
of  the  United  States,  belonging  to  the  de- 
fendant in  execution,  may  be  taken  and  sold 
by  virtue  of  such  execution,  in  the  same 
manner  as  goods  and  chattels. 

§  70.  The  clerk,  cashier,  or  other  officer 
of  such  company,  who  has  at  the  time  the 
custody  of  the  books  of  the  company,  shall, 
upon  exhibiting  to  him  the  writ  of  execu- 
tion, give  to  the  officer  having  such  writ  a 
certificate  of  the  nulnber  of  shares  or 
amount  of  the  interest  held  by  the  defend- 
ant in  such  company;  and  if  he  shall  neg- 
lect or  refuse  so  to  do,  or  if  he  shall  wil- 
fully give  a  false  certificate  thereof,  he 
shall  be  liable  to  the  plaintiff  for  double 
the  amount  of  all  damages  occasioned  by 
such  neglect,  or  false  certificate,  to  be  re- 
covered in  an  action  against  him. 

§  71.  When  the  clerk,  cashier,  or  other 
officer  of  any  joint  stock  company  that  is, 
or  hereafter  may  be,  incorporated  under 
the  authority  of  this  State,  who  has  the 
custody  of  the  books  of  registry  of  the  stock 
thereof,  shall  be  non-resident  in  this  State, 
it  shall  be  the  duty  of  the  sheriff  or  other 
officer  receiving  a  writ  of  execution  issued 
out  of  any  court  of  this  State  against  the 
goods  and  chattels  of  a  defendant  in  exe- 
cution holding  stock  in  such  company,  to 
send  by  mail  a  notice  in  writing,  directed 
to  such  non-resident  clerk,  cashier,  or  other 
officer,  at  the  post-office  nearest  his  reputed 
place  of  residence,  stating  in  such  notice 
that  he,  the  said  sheriff,  or  other  officer, 
holds  such  writ  of  execution,  and  out  of 
what  court,  at  whose  suit,  for  what  amount, 
and  against  whose  goods  and  chattels  such 
writ  has  been  issued,  and  that  by  virtue  of 
such  writ  he,  the  sheriff,  or  other  officer, 
seizes  and  levies  upon  all  the  shares  of 
stock  of  such  company  held  by  the  defend- 
ant in  execution  on  the  day  of  the  date 
of  such  written  notice;  and  it  shall  also  be 
the  duty  of  such  sheriff,  or  other  officer, 
on  the  day  of  mailing  such  notice,  as  afore- 
said, to  affix  and  set  up  upon  any  office  or 
place  of  business  of  such  company,  within 
his  county,  a  like  notice  in  writing,  and  on 
the  same  day  to  serve  like  notice  in  writing 
upon  the  president  and  directors  of  said 
company,  or  upon  such  of  them  as  reside 
in  his  county,  either  personally  or  by  leav- 


ing the  same  at  their  respective  places  of 
abode;  and  the  sending,  setting  up  and 
serving  of  such  notices  in  the  manner  afore- 
said, shall  constitute  such  levy  taken  to  be 
a  valid  levy  of  such  writ  upon  all  shares  of 
stock  in  such  company  held  by  the  defend- 
ant in  execution,  which  have  not  at  the 
time  of  the  receipt  of  such  notice  by  said 
clerk,  cashier,  or  other  officer,  who  has  cus- 
tody of  the  books  of  registry  of  the  stocks 
thereof,  been  actually  transferred  by  the 
defendant;  and  thereafter  any  transfer  or 
sale  of  such  shares  by  the  defendant  in  exe- 
cution shall  be  void  as  against  the  plaintiff 
in  said  execution,  or  any  purchaser  of  such 
stock  at  any  sale  thereunder. 

§  72.  That  the  non-resident  clerk,  cashier, 
or  other  officer  in  such  company,  to  whom 
notice  in  writing,  is  sent,  as  prescribed  in 
the  preceding  section,  shall  thereupon  send 
forthwith,  by  mail  or  otherwise,  to  the  offi- 
cer having  such  writ,  a  statement  of  the 
time  when  he  received  such  notice  and  a 
certificate  of  the  number  of  shares  held  by 
the  defendant  in  such  company  at  the  time 
of  the  receipt  by  him  of  such  notice,  not 
actually  transferred  on  the  books  of  said 
company;  and  the  said  sheriff,  or  other  offi- 
cer, shall,  on  receipt  by  him  of  such  certifi- 
cate, insert  the  number  of  such  shares  in 
the  inventory  attached  to  said  writ;  and  if 
such  clerk,  cashier,  or  other  officer  in  such 
company,  neglect  to  send  such  certificate  as 
aforesaid,  or  if  he  shall  wilfully  send  a  false 
certificate,  he  shall  be  liable  to  the  plaintiff 
for  double  the  amount  of  all  damages  occa- 
sioned by  such  neglect,  or  false  certificate, 
to  be  recovered  in  an  action  against  him; 
but  the  neglect  to  send,  or  miscarriage  of 
such  certificate,  shall  not  impair  the  validity 
of  the  levy  upon  the  stock. 

7.  Insolvency. 

§  73.  Whenever  any  corporation  shall  be- 
come insolvent,  or  shall  suspend  its  ordinary 
business  for  want  of  funds  to  carry  on  the 
same,  or  be  in  imminent  danger  of  insol- 
vency, or  has  forfeited  its  corporate  rights, 
or  its  corporate  existence  shall  have. expired 
by  limitation,  a  receiver  or  receivers  may 
be  appointed  by  the  court  under  the  same 
regulations  as  are  provided  by  law  for  the 
appointment  of  receivers  in  other  cases. 

§  74.  Such  receiver,  so  appointed,  shall 
have  full  power  and  authority  to  demand, 
sue  for,  collect,  receive  and  take  into  their 
possession  all  the  goods  and  chattels,  rights 
and  credits,  moneys  and  effects,  lands  and 
tenements,  books,  papers,  choses  in  action, 
bills,  notes,  and  property  of  every  descrip- 
tion of  the  corporation,  foreclose  mortgages, 
deeds  of  trust  and  other  liens  executed  to 
the  corporation,  and  to  institute  suits  for 
the  recovery  of  any  estate,  property,  dam- 
ages or  demands  existing  in  favor  of  the 
corporation,  and  the  receiver  or  receivers 
shall  have  power  to  sell,  convey  and  assign 
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all  the  said  estate,  rights  and  interest,  and 
shall  hold  and  dispose  of  the  proceeds  thereof 
under  the  direction  of  the  Court;  the  word 
receiver  as  used  in  this  act  shall  be  con- 
strued to  include  receivers  and  trustees  ap- 
pointed, as  provided  in  this  act.  Every  re- 
ceiver shall,  before  acting,  enter  into  such 
bond  and  comply  with  such  terms  as  the 
Court  may  prescribe. 

§  75.  All  the  real  and  personal  property 
of  an  insolvent  corporation,  wheresoever  sit- 
uated, and  all  its  franchises,  rights,  privi- 
leges and  effects  shall,  upon  the  appointment 
of  a  receiver,  forthwith  vest  in  him,  and  the 
corporation  shall  be  divested  of  the  title 
thereto. 

§  76.  Whenever  a  receiver  shall  have  been 
appointed,  as  aforesaid,  and  it  shall  after- 
wards appear  that  the  debts  of  the  corpora- 
tion have  been  paid,  or  provided  for,  and 
that  there  remains,  or  can  be  obtained  by 
further  contributions,  sufficient  capital  to  en- 
able it  to  resume  its  business,  the  Court 
may,  in  its  discretion,  a  proper  case  being 
shown,  discharge  the  receiver,  and  decree 
that  its  property,  rights,  franchises  and  ef- 
fects shall  revert  to  the  corporation,  and 
thereafter  the  corporation  may  resume  con- 
trol of,  and  enjoy  the  same,  as  fully  as  if 
the  receiver  had  never  been  appointed. 

§  77.  Whenever  a  majority  in  interest  of 
the  stockholders  of  such  corporation  shall 
have  agreed  upon  a  plan  for  the  reorganiza- 
tion of  the  corporation  and  a  resumption  by 
it  of  the  management  and  control  of  its 
property  and  business,  such  corporation  may, 
with  the  consent  of  the  Court,  upon  the  re- 
conveyance to  it  of  its  property  and  fran- 
chises, either  by  deed  or  decree  of  the  Court, 
mortgage  the  same  for  such  amount  as  may 
be  necessary  for  the  purposes  of  such  re- 
organization; and  may  issue  bonds  or  other 
evidences  of  indebtedness,  or  additional 
stock,  or  both,  and  use  the  same  for  the  full 
or  partial  payment  of  the  creditors  who  will 
accept  the  same,  or  otherwise  dispose  of  the 
same  for  the  purposes  of  the  reorganization. 

§  78.  Such  receiver  shall  have  power  to 
send  for  persons  and  papers,  and  to  ex- 
amine any  persons,  including  the  creditors 
and  claimants,  and  the  president,  directors, 
and  other  officers  and  agents  of  the  corpora- 
tion, on  oath  or  affirmation  (which  oath  or 
affirmation  the  receiver  may  administer), 
respecting  its  affairs  and  transactions  and 
its  estate,  money,  goods,  chattels,  credits, 
notes,  bills,  and  choses  in  action,  real  and 
personal  estate  and  effects  of  every  kind; 
and  also  respecting  its  debts,  obligations, 
contracts  and  liabilities,  and  the  claims 
against  it;  and  if  any  person  shall  refuse 
to  be  sworn  or  affirmed,  or  to  make  an- 
swers to  such  questions  as  may  be  put  to 
him,  or  refuse  to  declare  the  whole  truth 
touching  the  subject-matter  of  the  said  ex- 
amination, the  Court  may,  on  report  of  the 
receiver,  commit  such  person  to  prison,  there 


to  remain  until  he  shall  submit  himself  to 
be  examined  and  pay  all  the  costs  of  the 
proceedings  against  him. 

§  79.  Every  matter  and  thing  by  this  act 
required  to  be  done  by  receivers  or  trus- 
tees shall  be  good  and  effectual,  to  all  in- 
tents and  purposes,  if  performed  by  a  ma- 
jority of  them;  and  the  Court  may  remove 
any  receiver  or  trustee  and  appoint  another 
or  others  in  his  place,  or  fill  any  vacancy 
which  may  occur. 

§  80.  Such  receiver,  within  thirty  days  af- 
ter his  appointment,  shall  lay  before  the 
Court  a  full  and  complete  inventory  of  all 
the  estate,  property  and  effects  of  the  cor- 
poration, its -nature  and  probable  value,  and 
an  account  of  all  debts  due  from  and  to  it, 
as  nearly  as  the  same  can  be  ascertained, 
and  make  a  report  to  the  Superior  Court  of 
his  proceedings,  at  every  civil  term  thereof 
during  the  continuance  of  the  trust. 

§  81.  The  Court  may  limit  the  time  within 
which  creditors  shall  present  and  make 
proof  to  such  receiver  of  their  respective 
claims  against  the  corporation,  and  may 
bar  all  creditors  and  claimants  failing  so  to 
do  within  the  time  limited,  from  partici- 
pating in  the  distribution  of  the  assets  of 
the  corporation;  the  Court  may  also  pre- 
scribe what  notice,  by  publication  or  other- 
wise, shall  be  given  to  creditors  of  such 
limitation  of  time. 

§  82.  Every  claim  against  an  insolvent  cor- 
poration shall  be  presented  to  the  receiver 
in  writing;  and  the  claimant,  if  required, 
shall  submit  himself  to  such  examination 
in  relation  to  the  claim  as  the  receiver  shall 
direct,  and  shall  produce  such  books  and 
papers  relating  to  the  claim  as  shall  be  re- 
quired; and  the  receiver  shall  have  power 
to  examine,  under  oath  or  affirmation,  all 
witnesses  produced  before  him  touching  the 
claims,  and  shall  pass  upon  and  allow  or 
disallow  the  claims  or  any  part  thereof,  and 
notify  the  claimants  of  his  determination. 

§  83.  It  shall  be  the  duty  of  such  receiver 
to  report  to  the  term  of  the  Superior  Court 
subsequent  to  any  finding  by  him  as  to 
any  claim  against  the  corporation,  and  ex- 
ceptions thereto  may  be  filed  by  any  per- 
son, interested,  within  ten  days  after  no- 
tice of  such  finding  by  the  receiver,  and 
not  later  than  within  the  first  three  days 
of  the  said  term;  and  if,  on  any  exception 
so  filed,  a  jury  trial  shall  be  demanded  it 
shall  be  the  duty  of  the  Court  to  prepare  a 
proper  issue  and  submit  the  same  to  a  jury; 
and  if  such  demand  is  not  made  within  the 
first  three  days  of  the  term  of  Court  to 
which  the  report  is  made  the  right  to  a 
jury  trial  shall  be  deemed  to  have  been 
waived. 

§  84.  Such  receiver  shall,  upon  applica- 
tion by  him,  be  substituted  as  party-plain- 
tiff or  complainant  in  the  place  and  stead 
of  the  corporation,  in  any  suit  or  proceed- 
ing which  was  pending  at  the  time  of  his 
appointment. 
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§  85.  No  action  against  a  receiver  of  a 
corporation  shall  abate  by  reason  of  bis 
death,  but,  upon  suggestion  of  the  facts  on 
the  record,  shall  be  continued  against  his 
successor,  or  against  the  corporation  in  case 
no  new  receiver  be  appointed. 

§  86.  When  the  property  of  an  insolvent 
corporation  is  at  the  time  of  the  appoint- 
ment of  a  receiver  incumbered  with  mort- 
gages or  other  liens,  the  legality  of  which 
is  brought  in  question  and  the  property  is 
of  a  character  materially  to  deteriorate  in 
value  pending  the  litigation,  the  Court  may 
order  the  receiver  to  sell  the  same,  clear  of 
incumbrances,  at  public  or  private  sale,  for 
the  best  price  that  can  be  obtained,  and  pay 
the  money  into  the  Court,  there  to  remain 
subject  to  the  same  liens  and  equities  of 
all  parties  in  interest  as  was  the  property 
before  sale,  to  be  disposed  of  as  the  Court 
shall  direct. 

§  87.  In  case  of  the  insolvency  of  any  cor- 
poration the  laborers  and  workmen  and  all 
persons  doing  labor  or  service  of  whatever 
character  in  the  regular  employment  of 
such  corporation,  shall  have  a  first  and  prior 
lien  upon  the  assets  thereof  for  the  amount 
of  wages  due  to  them  respectively  for  all 
labor,  work,  and  services  done,  performed 
or  rendered  within  two  months  next  pre- 
ceding the  date  when  proceedings  in  insol- 
vency shall  be  actually  instituted  and  begun 
against  such  insolvent  corporation,  which 
lien  shall  be  prior  to  all  other  liens  that  can 
or  may  be  acquired  upon  or  against  such 
assets. 

§  88.  Before  distribution  of  the  assets  of 
an  insolvent  corporation  among  the  cred- 
itors or  stockholders,  the  Court  shall  allow 
a  reasonable  compensation  to  the  receiver 
for  his  services,  not  to  exceed  five  (5)  per 
cent  upon  receipts  and  disbursements,  and 
the  costs  and  expenses  of  administration  of 
his  trust,  and  the  costs  of  the  proceedings 
in  said  Court  to  be  first  paid  [out]  of  said 
assets. 

§  89.  After  payment  of  all  allowances,  ex- 
penses and  costs,  and  the  satisfaction  of 
all  special  and  general  liens  upon  the  funds 
of  the  corporation  to  the  extent  of  their  law- 
ful priority,  the  creditors  shall  be  paid  pro- 
portionally to  the  amount  of  their  respective 
debts,  and  the  creditors  shall  be  entitled  to 
distribution  on  debts  not  due,  making  in 
such  case  a  rebate  of  interest,  when  inter- 
est is  not  accruing  on  the  same,  and  the 
surplus  funds,  if  any,  after  payment  of  the 
creditors  and  the  costs,  expenses,  and  allow- 
ances aforesaid,  and  the  preferred  stock- 
holders, shall  be  divided  and  paid  to  the 
general  stockholders  proportionately,  ac- 
cording to  their  respective  shares. 

8.   Remedies   Against   Officers    and   Stock- 
holders. 

§  90.  When  the  officers,  directors  or 
stockholders    of   any    corporation    shall    be 


liable  to  pay  the  debts  of  the  corporation, 
or  any  part  thereof,  any  person  to  whom 
they  are  liable  may  have  an  action  against 
any  one  or  more  of  them. 

§  91.  Any  officer,  director  or  stockholder 
who  shall  pay  any  debt  of  a  corporation  for 
which  he  is  made  liable  by  the  provisions 
of  this  act,  may  recover  the  amount  so  paid, 
in  an  action  against  the  corporation  for 
money  paid  for  its  use,  in  which  action 
only  the  property  of  the  corporation  shall 
be  liable  to  be  taken,  and  not  the  property 
of  any  stockholder. 

§  92.  No  sale  or  other  satisfaction  shall 
be  had  of  the  property  of  any  director  or 
stockholder  for  any  debt  of  the  corporation 
of  which  he  is  such  director  or  stockholder 
till  judgment  be  obtained  therefor  against 
such  corporation  and  execution  thereon  re- 
turned unsatisfied,  or  it  shall  be  made  to 
appear  to  the  Court  that  the  corporation  has 
no  property  available  for  the  satisfaction 
of  said  indebtedness. 

9.  Foreign  Corporations. 

§  93.  Any  corporation  created  by  any 
other  State,  or  by  any  foreign  State,  king- 
dom or  government  may  acquire  by  devise 
or  otherwise  and  hold,  mortgage,  lease  and 
convey  real  estate  in  this  State  for  the  pur- 
pose of  prosecuting  its  business,  or  objects, 
or  such  real  estate  as  it  may  acquire  by 
way  of  mortgage  or  otherwise  in  the  pay- 
ment of  debts  due  such  corporation:  Pro- 
vided, such  foreign  State,  kingdom  or  gov- 
ernment, under  whose  laws  such  corpora- 
tions were  created,  shall  not  be  at  the  time 
of  such  purchase,  at  war  with  the  United 
States. 

10.  Lost  Certificates  of  Stock. 

§  94.  Every  corporation  may  issue  a  new 
certificate  of  stock  in  the  place  of  any  cer- 
tificate theretofore  issued  by  it,  alleged  to 
have  been  lost  or  destroyed,  and  the  direct- 
ors authorizing  such  issue  of  a  new  certifi- 
cate may,  in  their  discretion,  require  the 
owner  of  the  lost  or  destroyed  certificate,  or 
his  legal  representatives,  to  give  the  corpo- 
ration a  bond,  in  such  sum  as  they  may  di- 
rect, as  [an]  indemnity  against  any  claim 
that  may  be  made  against  such  corporation; 
a  new  certificate  may  be  issued  without  re- 
quiring any  bond  when,  in  the  judgment  of 
the  directors,  it  is  proper  so  to  do. 

See  Act  of  March  7,  1885;  Anno.  Corp.  L.  (Vol. 
Ill),   N.   C,   p.   24. 

§  95.  Whenever  any  corporation  shall 
have  refused  to  issue  a  new  certificate  of 
stock  in  place  of  one  theretofore  issued  by 
it,  or  by  any  corporation  of  which  it  is  a 
successor,  alleged  to  have  been  lost  or  de- 
stroyed, the  owner  of  the  lost  or  destroyed 
certificate  or  his  legal  representatives,  may 
maintain  a  civil  action  in  the  Superior  Court 
of  the  county  in  which  the  principal  office 
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of  the  corporation  is  located  to  compel  such 
corporation  to  issue  a  duplicate  certificate 
of  stock  in  the  place  of  the  certificate  al- 
leged to  have  been  lost  or  destroyed;  and 
if  the  issues  of  fact  arising  upon  the  plead- 
ings shall  be  found  in  favor  of  the  plaintiff, 
the  Court  shall  make  an  order  requiring  the 
corporation  or  other  party,  within  such  time 
as  it  shall  designate,  to  issue  and  deliver  to 
the  plaintiff  a  new  certificate  for  the  num- 
ber of  shares  of  the  capital  stock  of  the  cor- 
poration which  shall  have  been  found  to  be 
owned  by  the  plaintiff;  in  making  the  order 
the  Court  shall  direct  that  the  plaintiff  de- 
posit such  security  as  to  the  Court  shall 
appear  sufficient  to  indemnify  any  person 
other  than  the  plaintiff,  who  shall  thereafter 
appear  to  be  the  lawful  owner  of  such  cer- 
tificate stated  to  be  lost  or  destroyed;  and 
the  Court  may  also  direct  publication  of  such 
notice,  either  preceding  or  succeeding  the 
making  of  such  final  order,  as  it  shall  deem 
proper.  Any  person  who  shall  thereafter 
claim  any  rights  under  the  certificate  so 
lost  or  destroyed  shall  have  recourse  to  said 
indemnity,  and  the  corporation  shall  be  dis- 
charged from  all  liability  to  such  person  by 
reason  of  compliance  with  the  order. 


11.  Taxes  and  Fees. 

§  96.  On  filing  any  certificate  or  other 
paper,  relative  to  corporations,  in  the  office 
of  the  Secretary  of  State,  the  following 
taxes  shall  be  paid  to  the  State  Treasurer, 
for  the  use  of  the  State:  For  certificates 
of  incorporation  twenty  cents  for  each  thou- 
sand dollars  of  the  total  amount  of  capital 
stock  authorized,  but  in  no  case  less  than 
twenty -five  dollars;  increase  of  capital  stock, 
twenty  cents  for  each  thousand  dollars  of 
the  total  increase  authorized,  but  in  no  case 
less  than  twenty  dollars;  extension  or  re- 
newal of  corporate  existence  of  any  corpo- 
ration, the  same  as  required  for  the  original 
certificate  of  organization  by  this  act;  dis 
solution  of  corporation,  change  of  name, 
change  of  nature  of  business,  amended  cer- 
tificate of  incorporation  (other  than  those  au- 
thorizing increase  of  capital  stock),  decrease 
of  capital  stock,  increase  or  decrease  of  par 
value  of,  or  number  of,  shares,  twenty  dol- 
lars; for  filing  list  of  officers  and  directors, 
one  dollar:  Provided,  that  no  taxes  shall 
be  required  to  be  paid  by  any  benevolent, 
religious,  educational,  or  charitable  society 
or  association  having  no  capital  stock;  and, 
in  addition,  the  Secretary  of  State  shall  col- 
lect and  retain  the  fees  now  fixed  by  section 
4,  chapter  318,  Public  Laws  1893,  and  the 
Clerks  of  the  Superior  Court  shall  be  paid 
their  fees  for  recording  and  copying  and  af- 
fixing seals  as  now  provided  by  law. 

§  97.  Every  bill  introduced  in  either 
House  of  the  General  Assembly  to  incor- 
porate any  private  corporation,  shall  be  ac- 
companied by  a  receipt  from  the  State 
Treasurer,  showing  that  there  has  been  paid 


an  organization  tax  in  double  the  amount 
prescribed  in  the  foregoing  section,  and  in 
addition  thereto  each  private  corporation 
(railroad,  insurance  and  banking  companies 
excepted),  shall,  before  organization,  file  and 
have  recorded  a  copy  of  the  bill,  creating  it 
in  the  office  of  the  Secretary  of  State,  and 
shall  thereupon  become  subject  to  the  pro- 
visions of  this  act. 

§  98.  The  Secretary  of  State  shall  annu- 
ally furnish  the  County  Commissioners  of 
each  county  in  the  State  with  a  list  of  cor- 
porations doing  business  in  this  .State,  whose 
principal  place  of  business  is  located  in  their 
respective  counties,  showing  the  location  of 
the  principal  office,  the  name  of  the  agent 
in  charge  thereof,  and  the  amount  of  capital 
stock  issued,  and  it  shall  be  the  duty  of  the 
County  Commissioners  to  assess  against 
each  of  the  corporations  so  reported  the  an- 
nual license  tax  prescribed  by  law  for  such 
corporations  doing  business  in  North  Caro- 
lina, and  see  that  the  same  are  properly 
collected  and  accounted  for. 

12.  Reorganization  of  Corporations. 


§   99.    Whenever  the  property   and   fran- 
chises of  any  corporation  created  by,  or  un- 
der, any  law  or  laws,  of  this  State,  shall  be 
sold   and   conveyed   under  or  by   virtue  of 
any   decree   or  decrees   of   a   court   of   this 
State,  or  of  the  Circuit  Court  of  the  United 
States,   sitting  in  equity,  and  an  execution 
or  executions  issued  thereon  to  satisfy  any 
mortgage  debt  or  debts,  judgment  or  judg- 
ments,   or    other    incumbrance    or    incum- 
brances thereon,   such  sale  and  conveyance 
duly  made  and  executed,  shall  vest  in  the 
purchaser  or  purchasers  thereof  all  the  right, 
title,  interest,  property,  possession,  claim  and 
demand  in'  law  and  equity,  of  the  parties  to 
the  suit  or  suits,  action  or  actions,  in  which 
such  decree  or  decrees,  was  or  were,  made 
of,  in  and  to,  the  said  property  so  sold  with 
Its  appurtenances;  and  also  of,  in  and  to, 
the  corporate  rights,  liberties,  privileges  and 
franchises  of  the  said  corporation,  but  sub- 
ject  to    all  the    conditions,    limitations,   re- 
strictions and  penalties  of  the  said  corpora- 
tion of,  and  concerning  the  same;  and  such 
purchaser,  or  purchasers,   and  his  or  their 
associates,   not  less  than  three  in  number, 
shall  thereupon  become  a  new  body,  politic 
and  corporate,  in  fact  and  in  law,  by  such 
name  as  said  persons  shall  elect,  and  shall 
be  deemed  and  considered  the  stockholders 
of  the  capital  stock  of  such  new  body  politic 
and  corporate,   in  the  ratio,   and  according 
to    the   amount   of   the   purchase-money    by 
them  respectively  contributed;  and  shall  be 
entitled  to  all  the  rights,  liberties,  privileges 
and  franchises,  and  be  subject  to  all  condi- 
tions, limitations,  restrictions  and  penalties 
of,    and    concerning,    the    said    corporation, 
whose  property   and   franchises   shall   have 
been  so  sold  and  conveyed,  which  were  con- 
tained in  the  act  or  acts  creating,  or  under 
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which  the  aforesaid  corporation  was  cre- 
ated, and  the  supplements  thereto,  so  far  as 
the  same  was  or  were  in  force  and  un- 
repealed at  the  time  of  such  sale  and  con- 
veyance. 


See  Code,  §5 
N.  C,  p.  22. 


i-698;  Anno.  Corp.  L.  (Vol.  Ill), 


|  100.  The  persons  for,  or  on  whose  ac- 
count, any  such  property  and  franchises  may 
have  been  purchased,  shall  meet  within 
thirty  days  after  the  conveyance  made  by 
virtue  of  said  process,  or  decree,  shall  have 
been  delivered,  written  notice  of  the  time 
and  place  of  said  meeting  having  been  given 
to  each  of  said  several  persons  at  least  ten 
days  before  said  meeting,  and  organize  said 
new  corporation. 

§  101.  At  such  meeting  so  held,  the  said 
persons  shall  adopt  a  corporate  name  and 
corporate  seal,  determine  the  amount  of  the 
capital  stock  of  said  corporation,  and  shall 
have  power  and  authority  to  make  and  issue 
certificates  of  stock  in  shares  of  such 
amounts  as  they  shall  see  fit. 

§  102.  The  said  corporation  may  then,  or 
at  any  time  thereafter,  create  and  issue  pre- 
ferred stock  to  such  an  amount,  and  at  such 
time,  as  they  may  deem  necessary. 

§  103.  It  shall  be  the  duty  of  such  new 
corporation,  within  one  month  after  its  or- 
ganization, to  make  certificate  thereof,  un- 
der its  common  seal,  attested  by  the  signa- 
ture of  its  president,  specifying  the  date  of 
such  organization,  the  name  so  adopted,  the 
amount  of  capital  stock,  and  the  name  of 
its  president  and  directors,  and  transmit  the 
said  certificate  to  the  Secretary  of  State,  to 
be  filed  and  recorded  in  his  office,  and  there 
remain  of  record;  and  a  certified  copy  of 
such  certificate  so  filed  shall  be  the  charter 
and  evidence  of  the  corporate  existence  of 
said  new  corporation:  Provided,  that  noth- 
ing contained  in  this  act  shall  divest,  or  in 
any  manner  impair,  the  lien  of  any  prior 
mortgage,  or  other  incumbrance  upon  the 
property  or  franchises,  conveyed  under  the 
sale  of  said  property  or  franchise,  when  by 
the  terms  of  the  process  or  decree  under 
which  the  sale  was  made,  or  by  operation 
of  law,  the  said  sale  is  made  subject  to  the 
lien  of  any  such  prior  mortgage  or  other  in- 
cumbrance: And  Provided,  That  no  such 
sale  and  conveyance  or  organization  of  such 
new  corporation  shall  in  anywise  affect  or 
impair  any  rights  of  any  person,  body  poli- 
tic or  corporate,  not  a  party  to  the  action  in 
which  the  aforesaid  decree  was  made,  nor 
of  the  said  party,  except  so  far  as  deter- 
mined by  said  decree:  And  Provided,  also, 
that  when  any  trustee  shall  be  made  a  party 
to  such  action  and  his  cestui  que  trust,  for 
any  reason  satisfactory  to  the  Court  in 
which  the  action  may  be,  shall  not  be  made 
a  party  thereto,  the  rights  and  interest  of 
such  cestui  que  trust  shall  be  concluded  by 
such  decree. 


13.  Miscellaneous. 

§  104.  The  Secretary  of  State  shall  annu- 
ally compile  from  the  records  of  his  office, 
and  publish  a  complete  list,  in  alphabetical 
order,  of  the  original  and  amended  certifi- 
cates of  incorporation  filed  during  the  pre- 
ceding year,  together  with  the  location  of 
the  principal  office  of  each  in  this  State, 
the  name  of  the  agent  in  charge  thereof,  the 
amount  of  the  authorized  capital  stock,  the 
amount  with  which  business  is  to  be  com- 
menced, the  amount  issued,  the  date  of  filing 
the  certificate,  and  the  period  for  which  the 
corporation  is  to  continue. 

§  105.  The  members  of  any  mutual  asso- 
ciation heretofore  or  hereafter  incorporated, 
may  provide  for  and  create  a  capital  stock 
of  such  corporation,  upon  the  consent  in 
writing  of  all  the  members  of  the  corpora- 
tion, and  may  provide  for  the  payment  of 
such  stock,  and  fix  and  prescribe  the  rights 
and   privileges   of  the  stockholders  therein. 

§  106.  When  any  act  shall  have  passed, 
or  certificate  of  incorporation,  as  provided 
in  this  chapter,  shall  have  been  recorded, 
creating  a  body  corporate,  and  the  corpora- 
tors for  two  years  shall  neglect  or  fail  to 
organize  the  company  and  carry  into  effect 
the  intent  of  the  act,  or  when  organized,  if 
they  at  any  time  for  two  years  together 
shall  cease  to  act,  then  such  disuse  of  their 
corporate  privilege  and  powers  shall  be 
deemed  and  taken  as  a  forfeiture  of  the 
charter. 

§  107.  It  shall  be  the  duty  of  the  Attor- 
ney-General to  bring  an  action  in  the  Su- 
perior Court  of  the  county,  as  in  this  Code 
directed,  to  restrain  by  injunction,  any  cor- 
poration from  assuming  or  exercising  any 
franchise,  or  transacting  any  business  not 
allowed  by  its  charter;  to  restrain  any  per- 
son from  exercising  corporate  franchises  not 
granted;  to  bring  directors,  managers,  and 
officers  of  a  corporation,  or  the  trustees  of 
funds  given  for  a  public  or  charitable  pur- 
pose, to  an  account  for  the  management  and 
disposition  of  the  property  confided  to  their 
care;  to  remove  such  officers  or  trustees  upon 
proof  of  gross  misconduct;  to  secure,  for  the 
benefit  of  all  interested,  the  property  or 
funds  aforesaid;  to  set  aside  and  restrain 
improper  alienations  thereof,  and  generally 
to  compel  the  faithful  performance  of  duty, 
and  prevent  all  malversations,  peculations 
and  waste.  And  in  case  of  fraud  by  the 
president,  directors,  managers  or  stockhold- 
ers, in  any  corporation,  the  Court  shall  ren- 
der personally  liable  to  creditors  and  others 
injured  thereby  such  of  the  directors  and 
stockholders  as  may  have  been  concerned  in 
the  fraud. 

§  108.  That  there  shall  be  appointed  by 
the  Secretary  of  State  a  clerk,  who  shall  be 
designated  the  Corporation  Clerk,  who  shall 
be  paid  out  of  the  moneys  derived  from  the 
organization  taxes  herein  provided  for,  the 
sum  of  twelve  hundred  dollars  per  annum, 
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and  who  shall  perform  such  duties  as  the 
Secretary  of  State  shall  require  of  him. 

&  109.  Whenever  in  the  certificate  of  in- 
corporation, or  organization  of  any  corpora- 
tion, organized  under  any  general  act  of  the 
Legislature  of  this  State,  there  shall  he  any 
error  or  omission  in  the  recital  of  the  act 
under  which  said  corporation  is  created,  or 
in  the  omission  of  any  other  matter  which 
is  required  to  be  stated  in  the  certificate,  it 
shall  and  may  be  lawful  for  said  corporation 
to  correct  such  error  in  the  manner  follow- 
ing: The  board  of  directors  of  such  corpo- 
ration shall  pass  a  resolution  declaring  that 
such  error  exists,  and  that  said  corporation 
desires  to  correct  the  same,  and  shall  call  a 
meeting  of  the  stockholders  of  said  corpora- 
tion to  take  action  upon  such  resolution; 
the  meeting  of  said  stockholders  shall  be 
held  upon  such  notice  as  the  by-laws  pro- 
vide, and  in  the  absence  of  such  provision, 
then  upon  ten  days'  notice,  given  personally, 
or  by  mail;  if  two-thirds  in  interest  of  all 
the  stockholders  shall  vote  in  favor  of  the 
correction  of  such  error  or  omission,  a  cer- 
tificate of  such  action  shall  be  made  and 
signed  by  the  president  and  secretary  tinder 
the  corporate  seal;  which  said  certificate 
shall  be  acknowledged  or  proved  as  in  the 
case  of  deeds  of  real  estate,  and  such  certifi- 
cate, together  with  the  written  assent,  in 
person  or  by  proxy,  of  two-thirds  in  interest 
of  all  the  stockholders  of  said  corporation, 
shall  be  filed  in  the  office  of  the  Secretary 
of  State,  and  upon  the  filing  thereof  the  cer- 
tificate of  incorporation,  or  of  organization, 
shall  be  deemed  to  be  corrected  and  amended 
accordingly,  and  the  filing  of  said  certifi- 
cate in  conformity  with  this  act  shall  have 
the  same  force  and  effect  as  if  said  certifi- 
cate of  incorporation  or  organization  had 
been  originally  drafted  in  conformity  with 
the  amendment  so  made. 

§  110.  That  the  following  forms  of  pro- 
bate for  deeds  and  other  conveyances  exe- 
cuted by  a  corporation  shall  be  deemed  suf- 
ficient, but  shall  not  exclude  other  forms  of 
probate,  which  would  be  deemed  sufficient 
in  law.  If  the  instrument  is  executed  by 
the  president  or  presiding  member  or  trus- 
tee and  two  other  members  of  the  corpora- 
tion, and  sealed  with  the  common  seal, 
either  of  the  following  forms  shaU  be  suffi- 
cient: 

"  This day  of A.  D.  ... 

personally  came  before  me  (here  give  the 
name  and  official  title  of  the  officer  who 
signs  this  certificate),  A.  B.,  (here  give  the 
name  of  the  subscribing  witness),  who,  be- 
ing by  me  duly  sworn,  says  that  he  knows 
the  common  seal  of  the  (here  give  the  name 
of  the  corporation),  and  is  also  acquainted 
with  C.  D.,  who  is  the  president  (or  presid- 
ing member  or  trustee),  and  also  with  E.  P. 
and  G.  H.,  two  other  members  of  said  cor- 
poration; and  that  he,  the  said  A.  B.,  saw 
the  said  president  (or  presiding  member  or 
trustee)   and  the   two   said  other   members 


sign  the  said  instrument,  and  saw  the  said 
president  (or  presiding  member  or  trustee) 
affix  the  said  common  seal  of  said  corpora- 
tion thereto,  and  that  he,  the  said  subscrib- 
ing witness,  signed  his  name  as  such,  sub- 
scribing witness  thereto  in  their  presence." 

(.Signature  of  Officer.) 

If  the  deed  or  other  instrument  is  exe- 
cuted by  the  president,  presiding  member 
or  trustee  of  the  corporation,  and  sealed 
with  its  common  seal,  and  attested  by  ita 
secretary,  either  of  the  following  forms  of 
proof  and  certificate  thereof  shall  be  deemed 
sufficient: 

(1)  "This    day  of    A.  D. 

personally  came  before  me  (here  give 

name  and  official  title  of  the  officer  who 
signs  the  certificate)  A.  B.,  (here  give  the 
name  of  the  attesting  secretary),  who,  being 
by  me  duly  sworn,  says  that  he  knows  the 
common  seal  of  (here  give  the  name  of  the 
corporation),  and  is  acquainted  with  C.  D., 
who  Is  the  president  of  said  corporation, 
and  that  he,  the  said  A.  B.,  is  the  secretary 
of  the  said  corporation,  and  saw  the  said 
president  sign  the  foregoing  (or  annexed)  in- 
strument, and  saw  the  said  common  seal 
of  said  corporation  affixed  to  said  instru- 
ment by  said  president  (or  that  he,  the  said 
A.  B.,  secretary  as  aforesaid,  affixed  said 
seal  to  said  instrument),  and  that  he,  the 
said  A.  B.,  signed  his  name  in  attestation  of 
the  execution  of  said  instrument  in  the  pres- 
ence of  said  president  of  said  corporation." 

(Signature  of  Officer.) 

(2)  "  This  is  to  certify  that  on  the  

day   of    before   me   personally 

came  (president,  vice- 
president  or  secretary,  as  the  case  may  be), 
with  whom  I  am  personally  acquainted, 
who,  being  by  me  duly  sworn,  says  that 
is  the  president  (or  vice- 
president),  and  is  the  sec- 
retary of  the  ,  the  corpora- 
tion described  in,  and  which  executed  the 
foregoing  instrument;  that  he  knows  the 
common  seal  of  said  corporation;  that  the 
seal  affixed  to  the  foregoing  instrument  is 
said  common  seal,  and  the  name  of  the  cor- 
poration was  subscribed  thereto  by  the  said 
president  (or  vice-president),  and  that  said 
president  (or  vice-president)  and  secretary 
subscribed  their  names  thereto,  and  said 
common  seal  was  affixed,  all  by  order  of  the 
board  of  directors  of  said  corporation,  and 
that  the  said  instrument  is  the  act  and  deed 
of  said  corporation." 

(Signature  of  Officer.) 

§  111.  Whenever  the  words  "  Court," 
"  Superior  Court,"  or  "  Judge  of  the  Su- 
perior Court "  appear  in  this  act,  they  shall 
be  construed  to  mean  the  Judge  of  the  Su- 
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perior  Court,  resident  of  the  district,  or 
holding  the  courts,  by  rotation,  exchange, 
or  appointment,  of  the  district  wherein  such 
corporation  may  be  established. 

§  112.  Chapter  16,  Volume  1,  of  The  Code, 
and  all  acts  amendatory  thereof,  and  supple- 
mental thereto,  so  far  as  they  may  be  in  con- 
flict with  this  act,  are  hereby  repealed;  but 
no  existing  corporation  shall  be  hereby  dis- 
solved, nor  shall  the  powers  specified  in  its 
charter  or  certificate  of  incorporation  be 
thereby  impaired,  or  limited,  and  vested 
rights  acquired  under  the  repealed  acts,  and 
actually  exercised  and  enjoyed,  shall  not  be 
divested,  or  disturbed,  but  no  special  provi- 
sion relating  to  taxation,  or  immunity,  or 
exemption  therefrom,  contained  in  any 
special  charter,  shall  be  revived  or  contin- 
ued by  anything  in  this  act. 

§  113.  The  Secretary  of  State  shall  have 
printed  such  number  of  copies  of  this  act 
for  distribution  as  in  his  judgment  shall  be 
necessary. 

§  114.  This  act  shall  be  in  force  from  and 
after  the  1st  day  of  April,  1901. 

(Ratified  March  11,  1901.) 

CHAPTER  5. 

Service  of  Process. 

AN  ACT  Relating  to  Service  of  Process  on 
Corporations. 

The  General  Assembly  of  North  Carolina 
do  enact: 

§  1.  That  every  corporation  having  prop- 
erty and  doing  business  in  this  State, 
whether  incorporated  under  its  laws  or  not, 
shall  have  an  officer  or  agent  in  this  State, 
upon  whom  process  in  all  actions  or  pro- 
ceedings against  it  can  be  served. 

§  2.  It  shall  be  the  duty  of  any  corpora- 
tion having  no  officer  or  agent  in  this  State 
upon  whom  process  can  be  served,  to  ap- 
point a  resident  of  this  State  for  the  pur- 
pose of  receiving  service  of  such  process, 
the  appointment  to  be  made  in  writing,  un- 
der the  seal  of  the  corporation,  and  filed 
with  the  Corporation  Commission;  and  if 
any  corporation  shall  fail  to  comply  with 
the  provisions  of  this  act  within  sixty  days 
after  its  ratification,  then,  and  in  that  case, 
process  in  any  action  or  proceeding  against 
such  corporation  may  be  served  upon  the 
Secretary  of  the  Corporation  Commission, 
by  leaving  a  true  copy  thereof  with  him,  and 
the  secretary  of  'said  commission  shall  mail 
the  said  copy  to  the  president,  secretary  or 
other  officer  of  the  corporation,  upon  whom, 
if  residing  in  this  State,  service  could  be 
made;  and  for  the  service  to  be  performed 
by  the  said  secretary,  he  shall  receive  a  fee 
of  fifty  cents,  to  be  paid  by  the  party  at 
whose  instance  the  service  is  made. 

§  3.  That  any  corporation  failing  to  com- 
ply with  the  provisions  of  this  act  shall  be 
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liable  to  a  forfeiture  or  repeal  of  its  charter, 
or  to  the  revocation  of  license  to  do  business 
in  this  State,  as  the  case  may  be,  and  the 
Corporation  Commission  shall  report  to  the 
General  Assembly  the  name  of  such  delin- 
quent corporation. 

§  4.  The  Corporation  Commission  shall 
keep  a  record  of  appointments  of  agents  by 
corporations,  under  this  act,  which  record 
shall  be  open  to  the  inspection  and  examina- 
tion of  any  and  all  persons. 

§  5.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  ratification. 

(Ratified  March  15,  1901.) 

CHAPTER  9. 

Taxation. 

AN  ACT  to  Raise  Revenue. 

The  General  Assembly  of  North  Carolina 
do  enact: 

Schedule  A. 

§  6.  Reports  from  corporations. —  Here- 
after, except  in  the  case  of  such  corpora- 
tions as  are  specially  mentioned  by  name  in 
other  sections  of  this  or  the  Machinery  Act, 
and  required  to  make  statements  in  other 
forms,  it  shall  be  the  duty  of  the  president, 
chairman  or  treasurer  of  every  corporation 
having  capital  stock,  every  joint  stock  asso- 
ciation or  limited  partnership  whatsoever, 
now  or  hereafter  organized  or  incorporated 
by  or  under  any  law  of  this  State,  to  make 
a  report  in  writing  to  the  Auditor  in  the 
month  of  June,  1901,  and  annually  there- 
after, stating  specifically: 

First.  Total  authorized  capital  stock. 

Second.  Total  authorized  number  of 
shares. 

Third.  Number  of  shares  of  stock  issued. 

Fourth.  Par  value  of  each  share. 

Fifth.  Amount  paid  into  the  Treasury  on 
each  share. 

Sixth.  Amount  of  capital  stock  paid  in. 

Seventh.  Amount  of  capital  on  which  divi- 
dend was  declared. 

Eighth.  Date  of  each  dividend  during  said 
year,  ending  with  the  first  day  of  June. 

Ninth.  Amount  of  each  dividend  during 
the  year  ending  with  the  first  Monday  in 
said  month. 

Tenth.  Amount  of  surplus. 

Eleventh.  Highest  price  of  sales  of  stock 
between  the  first  and  fifteenth  days  of 
May. 

Twelfth.  Highest  price  of  sales  of  stock 
during  the  year  aforesaid. 

Thirteenth.  Average  price  of  sales  of  stock 
during  the  year. 

In  every  case  any  two  of  the  following 
named  officers  of  such  corporation,  limited 
partnership  or  joint  stock  association, 
namely,  the  president,  chairman,  secretary 
or  treasurer,  after  being  duly  sworn  or  af- 
firmed to   do   and  perform   the   same  with 
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fidelity  and  according  to  the  best  of  their 
knowledge  and  belief,  shall,  between  the 
first  and  fifteenth  days  of  July  of  each  year, 
estimate  and  appraise  the  capital  stock  of 
said  company  at  its  actual  value  in  cash, 
on  the  first  day  of  June  after  deducting 
therefrom  the  assessed  value  of  all  real  and 
personal  estate  upon  which  the  corporation 
pays  tax  as  indicated  or  measured  by  the 
amount  of  profit  made,  and  either  declared 
In  dividends  or  carried  into  surplus  or  sink- 
ing fund,  and  when  the  same  shall  have 
been  so  truly  estimated  and  appraised,  they 
shall  forthwith  forward  to  the  Auditor  a 
certificate  thereof,  accompanied  by  a  copy 
of  their  said  oath  or  affirmation,  signed  by 
them  and  attested  by  a  Magistrate,  or  other 
person  duly  qualified  to  administer  the 
same:  Provided,  that  if  the  Auditor  and 
State  Treasurer,  or  either  of  them,  is  not 
satisfied  with  the  appraisement  and  valua- 
tion so  made  and  returned,  they  are  hereby 
authorized  and  empowered  to  make  a  valu- 
ation thereof  based  upon  the  facts  contained 
in  the  report  herein  required,  or  upon  any 
information  within  their  possession,  and  to 
settle  an  account  on  the  valuation  so  made 
by  them  for  the  taxes,  penalties  and  in- 
terest due  the  State  thereon,  of  which  such 
settlement  immediate  notice  shall  be  given 
to  said  corporation  by  said  Auditor  and 
State  Treasurer,  with  the  right  to  the  com- 
pany dissatisfied  with  any  settlement  so 
made  against  it  to  appeal  to  the  Superior 
Court  in  term  time  of  the  county  in  which 
such  company  has  its  principal  place  of  busi- 
ness in  this  State,  and  thence  to  the  Su- 
preme Court  of  this  State;  but  before  such 
Company  shall  be  allowed  to  exercise  their 
right  of  appeal,  it  shall,  within  twenty  days 
after  notice  of  such  settlement,  file  with  the 
Auditor  and  State  Treasurer  exceptions  to 
the  particulars  to  which  it  objects,  and  the 
grounds  thereof,  and  said  Auditor  and  State 
Treasurer  shall  hear  said  exceptions  after 
ten  days  notice  of  such  hearing  given  by 
said  Auditor  and  State  Treasurer  to  said 
company,  and  if  they  shall  overrule  any  one 
of  said  exceptions,  then  such  company,  if  it 
desires  to  appeal  to  said  'Superior  Court,  shall, 
within  ten  days  thereafter,  give  notice  to  said 
Auditor  and  State  Treasurer  of  such  appeal 
to  said  Superior  Court,  and  the  said  Auditor 
and  State  Treasurer  shall  thereupon  trans- 
mit to  said  Superior  Court  a  record  of  said 
settlement,  with  the  exceptions  of  the  com- 
pany thereto,  and  all  decisions  thereon,  and 
all  papers  and  evidence  considered  in  mak- 
ing said  decision.  The  said  cause  shall  be 
placed  on  the  civil  issue  docket  of  said 
Superior  Court,  and  shall  have  precedence 
of  all  other  civil  actions,  and  shall  be  tried 
under  the  same  rules  and  regulations  as 
are  prescribed  for  the  trial  of  other  civil 
causes.  The  cause  shall  be  entitled  State 
of  North  Carolina  on  the  relation  of  Audi- 
tor and  State  Treasurer,  against  such  com- 
pany.     Either    party    may    appeal    to    the 


•Supreme  Court  from  the  judgment  of  the 
Superior  Court,  under  the  same  rules  and 
regulations  as  are  prescribed  by  law  for 
other  appeals,  except  that  the  State  of  North 
Carolina,  if  it  shall  appeal,  shall  not  be  re- 
quired to  give  an  undertaking  or  make  any 
deposit  to  secure  the  costs  of  such  appeal; 
and  the  Supreme  Court  may  advance  the 
cause  on  their  docket  so  as  to  give  the  same 
a  speedy  hearing.  And  in  the  event  of  the 
neglect  or  refusal  of  the  officers  of  any  cor- 
poration, company,  joint  stock  association  or 
limited  partnership,  for  a  period  of  sixty 
days,  to  make  the  report  and  appraisement 
to  the  Auditor  as  herein  provided,  it  shall 
be  the  duty  of  the  Auditor  and  State  Treas- 
urer to  estimate  a  valuation  of  the  capital 
stock  of  such  defaulting  corporation,  com- 
pany, joint  stock  assocation  or  limited  part- 
nership, and  settle  an  account  for  taxes, 
penalty  and  interest  thereon,  from  which 
settlement  an  appeal  may  be  made  to  the 
Superior  Court  of  the  county  in  which  the 
corporation  has  its  principal  place  of  busi- 
ness. Corporations,  limited  partnerships  or 
joint  stock  associations  liable  to  tax  on 
capital  stock  shall  not  be  required  to  make 
any  report  or  pay  any  further  State  tax  on 
the  mortgages,  bonds,  or  other  securities  and 
credits  owned  by  them  in  their  own  right. 

§  7.  No  exemptions  as  to  foreign  cor- 
porations.— Nothing  in  this  act  shall  be  con- 
strued to  exempt  from  taxation  at  its  real 
value  any  property  situate  in  this  State 
belonging  to  any  foreign  corporation. 

§  8.  State  Auditor  to  make  certificate  to 
register  of  deeds.—  The  State  Auditor  shall 
certify  to  the  Register  of  Deeds  of  the 
county  in  which  such  corporation,  joint 
stock  association,  limited  partnership  or 
company  whatsoever  has  its  principal  office 
or  place  of  business,  the  total  value  of 
the  stock  of  such  corporation,  joint  associa- 
tion, limited  partnership  or  company  what- 
soever as  assessed  for  State  taxation.  The 
corporation,  joint  stock  association,  limited 
partnership  or  company  whatsoever  shall 
pay  the  county,  township,  town  or  city  taxes 
upon  the  valuation  so  certified  by  the  State 
Auditor. 

§  11.  Tax  exemptions  repealed.— When- 
ever in  any  law  or  act  of  incorporation, 
granted  either  under  the  general  law  or  by 
special  act,  there  is  any  limitation  or  exemp- 
tion of  taxation,  the  same  is  hereby  re- 
pealed, and  all  the  property  and  effects  of 
all  such  corporations  shall  be  liable  to  tax- 
ation, except  property  belonging  to  the 
State  and  to  municipal  corporations,  and 
property  held  for  the  benefit  of  churches, 
religious  societies,  charitable,  educational, 
literary  or  benevolent  institutions  or  orders, 
and  also  cemeteries:  Provided,  that  no  prop- 
erty whatever  held  or  used  for  investment, 
speculation  or  rent  shall  be  exempt. 

§  91.  Tax  on  corporations.—  On  each  and 
every  corporation  organized  under  the  laws 
of  this  State  or  doing  business  in  this  State 


NOKTH  OAKOLENA. 


21 


Protection  of  infants  and  married  women  —  Decisions. 


(railroads,  banks,  building  and  loan  associa- 
tions, insurance  companies,  telegraph  com- 
panies, express  companies  and  telephone 
companies  excepted),  and  annual  fran- 
chise tax  in  proportion  to  the  amount 
of  its  capital  stock,  according  to  the  fol- 
lowing graduated  scale,  to  wit:  On  cor- 
porations having  a  capital  stock  paid  in  or 
subscribed  of  twenty-five  thousand  dollars 
or  less,  five  dollars;  over  twenty-five  thou- 
sand dollars  and  not  exceeding  fifty  thousand 
dollars,  ten  dollars;  over  fifty  thousand  dol- 
lars and  not  exceeding  one  hundred  thousand 
dollars,  twenty-five  dollars;  over  one  hundred 
thousand  dollars  and  not  exceeding  two 
hundred  and  fifty  thousand  dollars,  fifty  dol- 
lars; over  two  hundred  and  fifty  thousand 
dollars  and  not  exceeding  five  hundred 
thousand  dollars,  one  hundred  dollars;  over 
five  hundred  thousand  dollars  and  not  ex- 
ceeding one  million  dollars,  two  hundred 
dollars;  over  one  million  dollars, five  hundred 
dollars.  In  addition  to  the  penalties  other- 
wise provided  in  this  act,  the  failure  for 
three  consecutive  years  to  pay  the  franchise 
tax  imposed  by  this  section  shall  cause  a 
forfeiture  of  the  charter  of  such  defaulting 
corporation,  and  its  charter  in  that  event 
shall  be  and  the  same  is  hereby  repealed. 
When  the  capital  stock  of  any  land  company 
or  corporation  shall  not  amount  in  actual 
value  to  more  than  ten  thousand  dollars, 
the  tax  imposed  by  this  section  shall  be 
twenty-five  dollars  and  no  more:  Provided, 
that  the  payment  of  the  tax  imposed  by  this 
section  shall  not  exempt  any  corporation 
from  the  payment  of  the  license  taxes  levied 
under  Schedule  B,  of  this  Act:  Provided 
further,  that  the  tax  provided  for  under  this 
section  shall .  be  payable  in  the  county  of 
this  State  where  it  has  its  principal  office. 
§  106.  This  act  shall  be  in  force  from  and 
after  its  ratification. 

(Ratified  March  15,  1901.) 


CHAPTER  474. 

Protection  of  Infants  and  Harried  Women. 

AN  ACT  to  protect  the  interests  of  infants 
and  married  women  in  corporations. 

The  General  Assembly  of  North  Carolina 
do  enact: 

§  1.  That  any  married  woman,  owning  or 
to  whom  stock  in  a  corporation  Eas  been 
or  may  be  transferred  on  the  record  books 
of  such  corporation,  may  at  all  meetings  of 
such  corporation  represent  and  vote  said 
stock,  in  person  or  by  proxy,  in  the  same 
manner  and  with  the  same  effect  as  if  she 
were  a  feme  sole. 

§  2.  That  where  any  stock  in  a  corpora- 
tion is  owned  by  or  has  been,  or  shall  be 
transferred  on  its  record  books  to  one  or 
more  persons  for  life  with  remainder  over, 
such   life  tenant   at   all   meetings   of  such 


corporation  may  represent  and  vote  said 
stock  in  person  or  by  proxy,  in  the  same 
manner  and  with  the  same  effect  as  if  such 
life  tenant  was  the  absolute  owner  thereof. 

§  3.  That  when  any  person  has  died  or 
shall  die,  owning  stock  in  a  corporation  as 
shown  by  its  record  books,  the  personal  rep- 
resentatives of  such  deceased  person  until 
such  stock  is  transferred  on  said  books  to 
the  legatee  or  distributee  entitled  thereto 
may  at  all  meetings  of  such  corporations 
represent  and  vote  said  stock  in  person,  or 
by  proxy  in  the  same  manner  and  with  the 
same  effect  as  if  such  personal  representa- 
tive was  the  absolute  owner  thereof. 

§  4.  That  any  person  or  persons  hereto- 
fore or  hereafter  appointed  to  carry  out  the 
trusts  upon  which  stock  in  a  corporation  is 
transferred,  conveyed  or  bequeathed  may, 
until  the  termination  of  such  trust,  at  all 
meetings  of  such  corporation,  represent  and 
vote  in  person  or  by  proxy  the  stock  stand- 
ing in  the  name  of  such  trustee,  upon  the 
books  of  said  corporation  in  the  same  man- 
ner and  with  the  same  effect  as  if  such 
trustee  was  the  absolute  owner  thereof,  un- 
less the  instrument  creating  such  trouble 
shall  provide  to  the  contrary. 

§  5.  That  this  act  shall  be  in  full  force 
and  effect  from  and  after  its  ratification. 

(Ratified  March  8,  1901.) 

,  DECISIONS. 

(Include  40  S.  E.  944.) 

Lost  certificates  of  stock. 

The  Act  of  1885,  chap.  265,  relative  to  the  re- 
issue of  stock  to  supply  lost  certificates,  applies 
to  all  incorporated,  companies  and  Interferes  with 
the  chartered  rights  of  none.  Hendon  v.  North 
Carolina  E.  K.  Co.,  125  N.  C.  124;  34  S.  E.  Rep. 
227  (1899). 

[Act  of  1885,  chap.  265;  Anno.  Corp.  L.  N.  C, 
p.  24.] 

Transfer   of   stock    by    executor;   effect    of 
wrongful  transfer. 

Where  a  transfer  of  stock  of  a  corporation  is 
made  on  its  books  by  an  executor,  the  corporation 
is  fixed  with  knowledge  of  the  will  and  its  con- 
tents. Wooten  v.  Wilmington  &  W.  R.  R.  Co., 
128  N.  C.  119;  38  S.  E.  Rep.  298  (1901). 

Where  an  executor  wrongfully  transfers  spe- 
cially bequeathed  stock  to  a  purchaser,  the  cor- 
poration is  not  liable,  '«  the  absence  of  reason- 
able grounds  to  believe  such  transfer  was  not 
proper.     Id. 

Stockholders;   creditors'   suits   against. 

A  creditor  of  a  corporation  who  has  exhausted 
his  remedy  against  the  corporation  may  sue  a 
stockholder  to  the  amount  of  his  unpaid  subscrip- 
tion without  making  other  stockholders  parties. 
Cooper  v.  Adel  Security  Co.,  127  N.  C.  219;  37  S.  E. 
Rep.  216  (1900). 

Proof  of  appointment  of  receiver. 

The  appointment  of  receivers  is  matter  of  rec- 
ord, and,  when  put  in  issue,  should  be  proved  by 
a  certified  copy  of  the  decree  dissolving  the  cor- 
poration and  appointing  the  receiver.  Person  v. 
Leary,  126  N.  C.  504;  36  S.  E.  Rep.  35  (1900). 

Receiver;  effect  of  appointment. 

The  appointment  of  a  receiver  for  a  company, 
who  is  directed  to  take  control  of  all  the  property 
of  the  corporation  and  to  assume  entire  manage- 
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ment  of  its  affairs,  has  the  effect  of  suspending 
all  the  officers  of  the  company;  and  they  cannot 
interfere  with  the  business  of  the  company  and 
are  entitled  to  no  salaries  during  the  continuance 
of  the  receivership.  Lenorl  v.  Linville  Improve- 
ment Co.,  126  N.  C.  922;  36  S.  E.  Rep.  185  (1900). 

Leave  to  sue. 

Receivers  appointed  by  the  courts  of  one  State 
must  obtain  leave  of  court  before  suing  in  an- 
other State.  Person  v.  Leary,  126  N.  C.  504;  36 
S.  E.  Rep.  35  (1900). 

Foreign  corporation,  when  becomes  do- 
mestic; removal   of  cause. 

A  foreign  insurance  company  incorporated  under 
act  of  Congress,  for  the  District  of  Columbia,  be- 
comes a  domestic  corporation  by  complying  with 
Acts  1899,  chap.  62.  The  effect  of  Acts  1899, 
chap.  62,  is  to  charter  and  not  to  license.  Lay- 
den  v.  Endowment  Rank  Knights  of  Pythias,  128 
N.  C.  546;  39  S.  E.  Rep.  47  (1901). 

[Acts  1899,  chap.  62;  Anno.  Corp.  L.  (first  sup- 
plement)  N.   C,   p.   4.] 

A  corporation  chartered  under  act  of  Congress 
for  the  District  of  Columbia,  having  domesticated 
under  Acts  1899,  chap.  62,  cannot  remove  a  cause 
from  the  State  courts  to  the  Federal  courts  when 
sued  by  a  citizen  of  the  State  as  a  domestic  cor- 
poration. The  effect  of  Acts  1899,  chap.  62,  Is  to 
charter  and  not  to  license.    Id. 

The  legislative  intent  of  the  act,  entitled  "An 
act  to  provide  a  manner  in  which  foreign  corpora- 
tions may  become  domestic  corporations  (Acts 
1899,  chap.  62),  was  to  require  all  such  corpora- 
tions to  become  domestic  corporations  either  by 
reincorporation  or  adoption.  Its  legal  effect  was 
to  charter  and  not  to  license.  Debnam  v.  South- 
ern Bell  Telephone  &  Telegraph  Co.,  126  N.  C. 
831;    36   S.    E.    Rep.    269   (1900). 

[Acts  1899,  chap.  62;  Anno.  Corp.  L.  (first  sup- 
plement)  N.   C,   p.  4J 


Where  the  general  counsel  of  a  foreign  corpora- 
tion undertook  to  comply  with  the  requirements 
of  Acts  1899,  chap.  62,  for  domesticating  the  corpo- 
ration in  North  Carolina,  without  the  knowledge 
or  consent  of  its  officers  and  directors  and  with 
their  disapproval  when  known  to  them,  his  action 
was  properly  annulled  by  the  court  upon  their  ap- 
plication. Mutual  Reserve  Fund  Life  Assn.  v. 
Thompson,  125  N.  C.  435;  34  S.  E.  Rep.  537  (1899). 

[Acts  1899,  chap.  62;  Anno.  Corp.  L.  (first  sup- 
plement) N.   C,  p.  4.] 

Foreign    corporation;    when    State   courts 
will  not  interfere. 

The  courts  of  North  Carolina  will  not  interfere 
with  the  internal  management  of  the  business 
matters  of  foreign  corporations.  Sections  194, 
3062  of  the  Code  do  not  authorize  the  courts  to 
entertain  a  bill  to  restrain  the  collection  of  al- 
leged illegal  assessments  at  the  Instance  of  a 
resident  member  of  a  foreign  insurance  corpora- 
tion. Howard  v.  Mutual  Reserve  Fund  Life  Assn., 
125  N.  C.  49;  34  S.  E.  Rep.  199  (1899). 

[Code,  S  194;  Anno.  Corp.  L.  N.  C,  p.  7.] 

Foreign  corporation;  manasing  agent. 

The  agent  of  a  foreign  corporation  who  superin- 
tends all  its  work  in  this  State  and  has  general 
charge  of  its  employees  is  its  "  managing  agent 
within  the  meaning  of  section  217,  subsection  1, 
of  the  Code,  and  service  on  such  agent  is  valid, 
where  the  cause  of  action  arose  and  the  plaintiff 
resides  in  this  State.  Clinard  v.  White,  129  N.  C. 
250;  39  S.  E.  Rep.  960  (1901). 

[Code,    8   217,   subs.   1;   Anno.    Corp.   L.   N.   C, 
p.  7.] 
Taxation  o*  foreign  corporation. 

A  nonresident  corporation  Is  liable  for  taxation 
for  such  proportion  of  its  capital  stock  as  the 
value  of  its  tangible  property  within  the  State 
bears  to  the  value  of  all  its  tangible  P™perty. 
Commissioners  v.  Old  Dominion  SB.  Co.,  128  N.  C. 
658;  89  S.  E.  Rep.  IS  (1901). 
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CHAPTER  93. 

Fees  of  Secretary  of  State. 

AN  AOT  to  amend  section  95,  of  the  Re- 
vised Codes  of  1899,  relating  to  fees  of 
the  Secretary  of  State. 

Be  it  enacted  by  the  Legislative  Assembly 
of  the  State  of  North  Dakota: 

§  1.  Amendment. —  That  section  95,  of  the 
Revised  Codes,  be,  and  the  same  is,  hereby 
amended  to  read  as  follows: 

§  95.  Pees.—  The  secretary  of  state  for 
services  performed  in  his  office,  must  charge 
and  collect  the  following  fees: 

1.  For  a  copy  of  any  law,  resolution,  record 
or  other  document  or  paper  on  file  in  his 
office,  twenty-five  cents  per  folio. 

2.  For  affixing  his  certificate  and  seal  to 
any  document,  one  dollar. 

3.  For  affixing  his  signature  and  seal  with- 
out a  certificate,  fifty  cents. 

4.  For  filing  articles  of  incorporation  for 
domestic  corporations  for  profit,  five  dollars; 
other  domestic   corporations,   two  dollars. 

5.  For  filing  and  recording  articles  of  in- 
corporation of  foreign  corporations  intend- 
ing to  do  business  in  this  state,  twenty  dol- 
lars. 

6.  For  filing  and  recording  appointment  of 
attorney,  five  dollars. 

7.  For  issuing  a  certificate  of  corporate 
existence  of  domestic  corporations,  three 
dollars. 

8.  For  recording  official  bonds,  two  dollars. 

9.  For  each  commission  or  other  docu- 
ment, signed  by  the  governor  and  attested 
by  the  secretary  of  state,  except  pardons  and 
military  commissions,  three  dollars. 

10.  For  each  patent  of  land  issued  by  the 
governor,  if  for  one  hundred  and  sixty 
acres  of  land  or  less,  one  dollar,  and  for 
each  additional  one  hundred  and  sixty  acres 
of  land  or  fraction  thereof,  one  dollar. 

11.  For  searching  records  and  archives  of 
the  state,  one  dollar. 

12.  For  filing  and  recording  notice  of  re- 
moval of  place  of  business,  three  dollars. 

13.  For  filing  certificate  of  increase  or  de- 
crease of  capital  stock,  three  dollars. 


14.  For  issuing  certificate  of  increase  or 
decrease  of  capital  stock,  three  dollars. 

15.  For  filing  a  certificate  of  continuance 
of  existence  of  a  corporation,  three  dollars. 

16.  For  issuing  such  certificate,  three  dol- 
lars. 

17.  For  recording  miscellaneous  records, 
papers  or  other  documents,  twenty-five  cents 
per  folio,  and  for  filing  any  paper  not  other- 
wise provided  for,  one  dollar.  But  no  mem- 
ber of  the  legislative  assembly,  or  state,  or 
county  officer,  can  be  charged  for  any  search 
relative  to  matters  appertaining  to  the  du- 
ties of  his  office;  nor  must  he  be  charged  any 
fee  for  a  certified  copy  of  any  law  or  resolu- 
tion passed  by  the  legislative  assembly  rela- 
tive to  his  official  duties.  All  fees  must  be 
paid  in  advance,  and  when  collected  must 
be  paid  into  the  state  treasury  at  the  end 
of  each  month  and  placed  to  the  credit  of  the 
salary  fund. 

§  2.  Emergency. —  Whereas,  under  the 
present  law  foreign  corporations  are  inad- 
equately taxed  to  allow  them  to  do  business 
in  this  state,  this  act  shall  take  effect  and 
be  in  force  from  and  after  its  passage  and 
approval. 

(Approved  March  7,  1901.) 

DECISIONS. 

(Include  89  N.  W.) 

Ultra  -vires;  when   contract  void   for. 

A  contract  of  a  corporation  that  Is  ultra  vires, 
not  because  prohibited  by  positive  law  or  inher- 
ently vicious  and  not  because  the  corporation 
could  not,  under  any  circumstances,  make  the 
contract,  but  solely  because  of  the  existing  cir- 
cumstances and  conditions  under  which  it  was 
made,  is  never  void,  and  the  plea  of  ultra  vires 
will  not  avail  either  party  to  such  contract  when 
the  contract  has  been  fully  executed  by  the  other 
party.  Tourtelot  v.  Whithed,  9  N.  Dak.  467;  84 
N.  W.  Rep.  8  (190O). 

Deposit  of  securities  by  foreign  corpora- 
tion. 

Where  a  corporation  desires  to  do  business  in  a 
State  other  than  that  in  which  it  is  chartered, 
and  is  authorized  by  its  charter  so  to  do,  and  in 
order  to  do  so  deposits,  in  compliance  with  the 
laws  of  such  other  State,  its  securities  in  a  speci- 
fied amount  with  the  treasurer  of  such  State,  to 
be  held  in  trust  for  the  benefit  of  the  shareholders 
and  creditors  In  such  State,  and  receives  its  li- 
cense from  such  State  to  transact  business  therein 
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and  so  actually  transacts  business  for  a  number 
of  years,  such  association  cannot,  upon  subsequent 
Insolvency,  nor  can  a  shareholder  not  resident  of 
such  other  State,  plead  that  the  act  of  the  asso- 
ciation in  making  such  deposit  of  securities  was 
ultra  vires.  Clarke  v.  Olsen,  9  N.  Dak.  864;  83 
N.  W.  Kep.  519  (1900). 

Action  by   foreign   corporation. 

A  foreign  corporation   which  has  not  complied 
with  sections  3261,  3263,  Key.  Codes,   by  filing  a 


copy  of  Its  articles  of  Incorporation  in  the  office 
of  the  secretary  of  state,  and,  by  appointing  the 
secretary  of  state  as  its  agent  for  the  service 
of  process,  may  nevertheless  maintain  an  action 
in  the  courts  of  this  State.  National  Cash  Reg- 
ister Co.  v.  Wilson,  9  N.  Dak.  112;  81  N.  W.  Rep. 
285  (1899). 

[Rev.   Code,    §   3261;   Anno.   Corp.   L.   N.   Dak., 
p.  23;  S  3263,  p.  24.] 
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Act  No.  1  (O.  L.  1800,  p.  42).  Guarding  ma- 
chinery. 

No.  2  (O.  L.  1900,  p.  65).  Corporations  cre- 
ated for  what  purposes. 

No.  3  (O.  L.  1900,  p.  225).  Statement  by  for- 
eign corporations. 

No.  4  (O.  L.  1900,  p.  359).  Liabilities  of  of- 
ficers and  stockholders. 

No.  5  (O.  L.  1900,  p.  374).  Annual  election 
of  trustees. 


Act  No.  1.     (O.  L.  1900,  p.  42.) 

Guarding  Machinery. 

AN  ACT  to   provide  for  the   guarding  of 
machinery. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Ohio: 

§  1.  That  owners  and  operators  of  facto- 
ries and  workshops,  which  terms  shall  mean 
all  manufacturing,  mechanical,  electrical 
and  mercantile  establishments,  and  all 
places  where  machinery  of  any  kind  is  used 
or  operated,  shall  take  ordinary  care,  and 
make  such  suitable  provisions  as  to  prevent 
injury  to  persons  who  may  come  in  contact 
with  any  such  machinery,  or  any  part 
thereof;  and  such  ordinary  care  and  such 
suitable  provisions  shall  include  the  casing 
or  boxing  of  all  shafting  when  operating 
horizontally  near  floors,  or  when  in  perpen- 
dicular or  other  position  operating  between, 
from,  or  through  floors,  or  traversing  near 
floors,  or  when  operating  near  passageway, 
or  directly  over  the  heads  of  employes;  the 
enclosure  of  all  exposed  cogwheels,  fly- 
wheels, bandwheels,  all  main  belts  transmit- 
ting power  from  engine  to  dynamo,  or  other 
kind  of  machinery,  and  all  openings  through 
floors,  through,  or  in  which  such  wheels  or 
belts  may  operate,  with  substantial  railing; 
the  covering,  cutting  off,  or  countersinking 
of  keys,  bolts,  set-screws,  and  all  parts  of 
wheels,  shafting,  or  other  revolving  machin- 
ery, projecting  unevenly  from  and  beyond 
the  surface  of  such  revolving  parts  of  such 
machinery;  the  railing  in  all  unused  elevator 
openings,  the  placing  of  automatic  gates  or 
floor  doors,  and  the  keeping  of  same  in  good 
condition,  on  each  floor  from  which  and 
where  on  each  side,  or  sides,  of  elevator 
openings,  entrance  to  the  elevator  carriage 
is  obtained,  the  frequent  examination  and 
keeping  in  sound  condition  of  ropes,  gear- 
ing, and  other  parts  of  elevators,  the  closing 


of  stair  openings  on  all  floors,  except  where 
access  to  stairs  is  obtained,  and  the  railing 
of  stairs  between  floors,  the  lighting  of  hall- 
ways, rooms,  approaches  to  rooms,  base- 
ments and  other  places  wherein  sufficient 
daylight  is  not  obtainable;  the  guarding  of 
all  saws  and  other  wood-cutting  machinery, 
providing  shifters  for  shifting-belts,  and 
poles  and  other  appliances  for  removing  and 
replacing  belts  on  single  pulleys,  and  adjust- 
ing runways,  and  staging  used  for  oiling  and 
other  purposes,  more  than  five  feet  from 
floors  with  hand-railing,  and  providing 
counter  shafting  with  tight  and  loose  pul- 
leys or  such  other  suitable  appliances,  in 
each  room,  separate  from  the  engine  room, 
for  disconnecting  machinery  from  other  ma- 
chinery when  in  operation. 

§  2.  Any  owner  or  operator  of  a  factory 
or  workshop,  as  defined  in  section  one  of 
this  act,  who  violates  any  of  the  provisions 
of  said  section,  shall  be  fined  for  the  first 
offense  not  exceeding  one  hundred  dollars, 
and  for  every  subsequent  offense  not  less 
than  fifty  dollars  nor  more  than  five  hun- 
dred dollars. 

§  3.  The  chief  inspector  or  any  district  In- 
spector of  workshops  and  factories,  who 
shall  obtain  knowledge  of  violation  of  the 
provisions  of  section  one  of  this  act,  is 
hereby  authorized  whenever  he  may  deem  it 
advisable  to  paste  upon  any  machine,  device, 
elevator,  utensil,  structure  or  machinery,  or 
part  of  machinery  of  any  kind,  a  notice  stat- 
ing that  such  machine,  device,  elevator, 
structure  or  machinery,  or  part  of  machin- 
ery of  any  kind,  is  dangerous  to  use  or  oper- 
ate, and  that  operatives  or  employes  are 
liable  to  injury  by  its  use  or  operation,  and 
such  notice  shall  designate  and  describe  the 
alteration  or  other  change  necessary  to  be 
made  in  order  to  insure  safety  of  operation, 
the  date  of  inspection  and  the  time  allowed 
for  such  alteration  or  change  to  be  made, 
and  no  such  machine,  device,  elevator,  uten- 
sil, structure  or  machinery  of  any  kind,  shall 
be  used  or  operated  after  such  notice  is 
posted  thereon,  until  such  change  or  altera- 
tion is  made  to  the  satisfaction  of  the  in- 
spector having  made  such  recommendation. 
§  4.  Any  such  owner  or  operator  of  a 
factory  or  workshop  who  violates  any  of  the 
provisions  of  section  three  of  this  act  shall 
be  fined  for  the  first  offense  not  less  than 
twenty-five  nor  more  than  one  hundred  dol- 
lars, and  for  every  subsequent  offense,  not 
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less  than  fifty  nor  more  than  five  hundred 
dollars. 

§  5.  It  shall  be  the  duty  of  the  chief  in- 
spector and  any  district  inspector  of  work- 
shops and  factories  to  prosecute  all  viola- 
tions of  the  provisions  of  this  act. 

§  6.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 

(Passed  March  20,  1900.) 

Act  No.  2.     (O.  L.  1900,  p.  65.) 

Corporations  Created  for  What  Purpose. 

AN    ACT    to    amend    section    3235   of    the 
Revised  Statutes  of  Ohio. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Ohio: 

§  1.  That  section  S233  be  amended  so  as 
to  read  as  follows: 

§•  3235.  Corporations  may  be  formed  in 
the  manner  provided  in  this  chapter  for  any 
purpose  for  which  individuals  may  lawfully 
associate  themselves,  except  for  carrying 
on  professional  business;  but  nothing  in  this 
section  shall  prevent  the  formation  of  cor- 
porations for  the  purpose  of  erecting,  own- 
ing and  conducting  sanitoriums  for  the  re- 
ceiving of  and  caring  for  patients  and  for 
the  medical,  surgical  and  hygienic  treat- 
ment of  the  diseases  of  such  patients,  and 
for  instruction  of  nurses  in  the  treatment 
of  disease  and  in  hygiene;  provided,  that  the 
articles  of  incorporation  formed  for  the  pur- 
pose of  buying  and  selling  real  estate  shall 
expire  by  limitation  in  twenty-five  years 
from  the  date  of  being  issued  by  the  secre- 
tary of  state.  In  case  any  real  estate  owned 
by  any  such  incorporation  is  not  sold  or  dis- 
posed of  by  any  such  corporation  within 
twenty-four  years  from  the  date  that  their 
respective  articles  of  incorporation  are  is- 
sued, it  shall  be  forthwith  the  duty  of  the 
board  of  directors  of  such  corporation  to  di- 
rect, by  resolution,  any  officer  of  such  cor- 
poration to  institute  action  against  such  cor- 
poration and  owners  of  liens  upon  or  against 
such  real  estate  proposed  to  be  sold,  by  fil- 
ing a  petition  in  the  court  of  common  pleas 
in  the  county  wherein  such  real  estate  is 
situated,  praying  for  a  sale  of  the  real  estate 
in  the  petition  described;  and  should  any 
such  board  of  directors  refuse  to  direct  any 
oflicer  to  institute  action  as  hereinbefore 
mentioned,  and  should  such  action  be  not  in- 
stituted within  sixty  days  after  the  expira- 
tion of  the  twenty-four  years  hereinbefore 
mentioned,  it  shall  be  the  duty  of  the  prose- 
cuting attorney  of  the  county  wherein  such 
real  estate  is  situated,  upon  the  expiration 
of  said  sixty  days,  to  institute  such  action. 
Service  of  summons  upon  the  defendants, 
appraisement  and  sale  of  such  real  estate 
and  distribution  of  the  proceeds  of  the  sale 


shall  be  made  as  provided  in  actions  of  fore- 
closure of  mortgages  and  marshaling  of 
liens;  provided,  however,  the  court  may  al- 
low the  plaintiff,  in  case  he  be  the  prosecut- 
ing attorney,  a  just  and  proper  attorney 
fee,  which  shall  be  taxed  with  the  costs  of 
the  action.  And  if  the  organization  is  for 
profit,  it  must  have  a  capital  stock.  Such 
stock  may  consist  of  common  and  preferred, 
or  of  common  only;  and  if  of  both  common 
and  preferred,  it  may  be  provided  in  the 
articles  of  incorporation  that  the  holders  of 
the  preferred  stock  shall  be  entitled  to  divi- 
dends not  exceeding  six  per  centum  per  an- 
num out  of  the  surplus  profits  of  the  com- 
pany for  each  year  in  preference  to  all 
other  stockholders,  and  that  they  may  con- 
vert such  preferred  stock  of  the  company  at 
their  election. 

§  2.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 

(Passed  March  22,  1900.) 


Act  No.  3.     (O.  L.  1900,  p.  225.) 

Statement  by  Foreign  Corporations. 

AN    ACT    to    amend    section    148c    of   the 
Revised  Statutes  of  Ohio. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Ohio: 

§  1.  That  section  148c  of  the  Revised  Stat- 
utes of  Ohio  be  amended  so  as  to  read  as 
follows: 

§  148c.  Every  foreign  corporation,  incor- 
porated for  purposes  of  profit,  now  or  here- 
after doing  business  in  this  state  and  own- 
ing or  using  a  part  or  all  of  its  capital  or 
plant  in  this  state,  shall,  within  thirty  days 
after  the  passage  of  this  act,  or,  in  case  of 
a  company  hereafter  coming  into  this  state, 
then  before  it  proceeds  to  do  any  business 
in  this  state,  under  the  oath  of  the  presi- 
dent, secretary,  treasurer,  superintendent  or 
managing  agent  in  this  state  of  such  cor- 
poration, make  and  file  with  the  secretary 
of  state,  a  statement,  in  such  form  as  the 
secretary  of  state  may  prescribe,  containing 
the  following  facts: 

1.  The  number  of  shares  of  authorized 
capital  stock  of  the  company  and  the  par 
value  of  each  share. 

2.  The  name  and  location  of  the  office  or 
offices  of  the  company  in  Ohio,  and  the  name 
and  address  of  the  officers  or  agents  of  the 
company  in  charge  of  its  business  in  Ohio. 

3.  The  value  of  the  property  owned  and 
used  by  the  company  in  Ohio,  where  situ- 
ate, and  the  value  of  the  property  of  the 
company  owned  and  used  outside  of  Ohio. 

4.  The  proportion  of  the  capital  stock  of 
the  company  which  is  represented  by  prop- 
erty owned  and  used  and  by  business  trans- 
acted in  Ohio. 
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Prom  the  facts  thus  reported,  and  any 
other  facts  coming  to  his  knowledge  bearing 
upon  the  question,  the  secretary  of  state 
shall  determine  the  proportion  of  the  capital 
stock  of  the  company  represented  by  its 
property  and  business  in  Ohio,  and  shall 
charge  and  collect  from  the  company,  for 
the  privilege  of  exercising  its  franchises  in 
Ohio,  one-tenth  of  one  per  cent,  upon  the 
proportion  of  the  authorized  capital  stock 
of  the  corporation,  represented  by  property 
owned  and  used  and  business  transacted  in 
Ohio,  being  the  same  fee  required  to  be  paid 
by  corporations  formed  under  the  laws  of 
Ohio.  Upon  the  payment  of  the  said  amount* 
the  secretary  of  state  shall  issue  to  the  for- 
eign corporation  a  certificate  that  such  cor- 
poration has  complied  with  the  laws  of  Ohio, 
and  is  authorized  to  do  business  therein, 
stating  the  amount  of  its  entire  capital  and 
proportion  of  which  is  represented  in  Ohio. 
Provided,  this  section  shall  not  apply  to  for- 
eign insurance,  banking,  savings  and  loan, 
or  building  and  loan  companies,  or  to  foreign 
co-operative  or  investment  companies  organ- 
ized to  sell  certificates  or  debentures  on  the 
installment  or  partial  payment  plan,  or  com- 
panies doing  business  on  the  service  divi- 
dend plan,  who  have  deposited  with  the 
treasurer  of  the  state  of  Ohio  securities  sat- 
isfactory to  him  of  the  value  of  not  less  than 
twenty-five  thousand  dollars,  and  who  shall 
annually  thereafter  deposit  securities  equal 
in  value  to  ten  per  cent,  of  the  gross  receipts 
on  the  amount  of  business  done  in  Ohio  for 
the  preceding  year,  until  the  whole  amount 
so  deposited  has  reached  the  sum  of 
$100,000  for  the  protection  of  the  holders 
of  said  certificates  or  debentures,  or  to  ex- 
press, telegraph,  telephone,  railroad,  sleep- 
ing car,  transportation  or  other  corporations 
engaged  in  Ohio  in  inter-state  commerce 
business;  or  to  foreign  corporations,  entirely 
non-resident,  soliciting  business,  or  making 
sales,  in  this  state  by  correspondence  or  by 
traveling  salesmen.  Any  foreign  corpora- 
tion shall  have  the  right,  on  application,  to 
be  heard  by  the  secretary  of  state  touching 
the  matter  of  the  determination  of  the  pro- 
portion of  its  capital  stock  represented  by 
property  used  and  business  done  in  Ohio. 
Any  corporation  aggrieved  by  the  decision 
of  the  secretary  of  state,  may,  within  ten 
days,  appeal  to  the  auditor  of  state,  the 
treasurer  of  state  and  the  attorney-general, 
whose  decision  in  the  matter  shall  be  final. 
Every  foreign  corporation,  subject  to  the 
provisions  of  this  section,  which  shall  neg- 
lect or  fail  to  comply  with  its  requirements, 
shall  be  subject  to  a  penalty  of  one  thousand 
dollars,  and  an  additional  penalty  of  one 
thousand  dollars  for  every  month  that  it 
continues  to  transact  any  business  in  Ohio, 
without  complying  with  the  requirements 
of  this  section,  to  be  recovered  by  action  in 
the  name  of  the  state,  and  on  collection, 
paid  into  the  state  treasury  to  the  credit  of 
the    general   revenue   fund.     The   attorney- 


general,  on  the  request  of  the  secretary  of 
state,  shall  institute  such  action  in  the  court 
of  common  pleas'  of  Franklin  county,  or  of 
any  county  in  which  such  corporation  has 
an  office  or  place  of  business,  as  he  prefers. 
No  foreign  corporation  subject  to  the  pro- 
visions of  this  section,  shall  maintain  any 
action  in  this  state  upon  any  contract  made 
by  it  in  this  state  after  the  time  fixed  by 
this  act  for  a  compliance  by  such  corpora- 
tion with  its  requirements,  until  it  shall 
have  complied  with  the  requirements  of  this 
act  and  procured  the  requisite  certificate 
from  the  secretary  of  state.  Every  corpora- 
tion which  has  filed  its  statement  and  paid 
the  privilege  tax  under  this  section,  and 
which  thereafter  shall  increase  the  propor- 
tion of  its  capital  stock  represented  by  prop- 
erty used  and  business  done  in  Ohio,  shall, 
within  thirty  days  after  such  increase,  file 
an  additional  statement  with  the  secretary 
of  state,  and  pay  a  fee  of  one-tenth  of  one 
per  cent,  upon  the  amount  of  increase  of  its 
capital  stock  represented  by  property  owned 
or  business  done  in  Ohio.  All  fees  collected 
by  the  secretary  of  state  under  this  section 
shall  be  paid  by  him  into  the  state  treasury 
to  the  credit  of  the  general  revenue  fund. 
Every  corporation  subject  to  the  provisions 
of  this  section,  which  complies  with  its  re- 
quirements, shall  not  be  subject  to  process 
of  attachment  under  section  5221,  Revised 
Statutes,  or  any  law  of  Ohio,  upon  the 
ground  that  it  is  a  foreign  corporation  or 
a  non-resident  of  this  state.  And  in  all 
cases  where  the  property  of  any  such  cor- 
poration in  this  state  shall  be  taxed  in  the 
name  of  such  corporation,  and  such  corpora- 
tion annually,  before  the  Kith  day  of 
April,  makes  a  return  to  the  secretary  of 
state  showing  the  aggregate  amount  of  all 
of  its  capital  stock  owned  or  controlled  by 
residents  of  Ohio,  together  with  the  names 
and  addresses  of  such  stockholders,  with 
the  number  of  shares  owned  by  each,  on 
the  day  preceding  the  second  Monday  of 
April,  and  the  aggregate  amount  of  such 
capital  stock  owned  or  controlled  by  resi- 
dents of  Ohio  does  not  exceed  the  aggre- 
gate amount  of  the  property  returned  for 
taxation  in  the  name  of  such  corporation  in 
Ohio,  the  stockholders  of  such  company 
shall  not  be  required  to  list  for  taxation 
any  share  or  shares  of  the  capital  stock  of 
such  corporation.  In  all  cases  where  the 
property  of  any  such  corporation  in  this 
state  shall  be  taxed  in  the  name  of  such 
corporation,  and  such  corporation  annually, 
before  the  25th  day  of  April,  makes  a  re- 
turn to  the  secretary  of  state  showing  the 
aggregate  amount  of  all  of  its  capital  stock 
owned  or  controlled  by  residents  of  Ohio, 
together  with  the  names  and  addresses  of 
such  stockholders,  with  the  number  of 
shares  owned  by  each,  on  the  day  preced- 
ing the  second  Monday  of  April,  and  the 
aggregate  amount  of  all  of  the  capital  stock 
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of  such  corporation  owned  or  controlled  by 
residents  of  Ohio  exceeds  the  aggregate 
amount  of  the  property  returned  for  taxa- 
tion, in  the  name  of  such  corporation  in 
Ohio,  the  stockholders  of  such  corporation 
shall  not  be  required  to  list  for  taxation  any 
share  or  shares  of  the  capital  stock  of  such 
corporation,  except  such  proportionate  value 
thereof  as  the  value  of  the  property  of  such 
corporation  located  outside  of  the  state  of 
Ohio  bears  to  the  value  of  the  entire  prop- 
erty of  such  corporation.  Provided,  how- 
ever, that  such  exemption  shall  only  apply 
to  the  shares  of  stock  specifically  set  forth 
on  the  tax  blanks  of  such  stockholders. 
Provided  further,  that  where  all  the  busi- 
ness of  a  foreign  corporation  is  transacted 
in  this  state,  and  all  of  its  property  situated 
and  taxed  in  Ohio,  the  stockholders  of  such 
corporation  shall  not  be  required  to  list  for 
taxation  any  share  or  shares  of  the  capital 
stock  of  such  corporation.  If  any  person 
solicits  or  transacts  within  this  state,  any 
business  of  any  such  foreign  corporation, 
until  it  shall  have  complied  with  all  the  pro- 
visions of  this  section,  he  shall  be  deemed 
guilty  of  a  misdemeanor,  and  on  conviction, 
shall  be  fined  not  less  than  ten  dollars,  nor 
more  than  five  hundred  dollars,  or  be  im- 
prisoned not  less  than  ten  days  nor  more 
than  six  months,  or  both.  It  shall  be  the 
duty  of  the  prosecuting  attorney,  upon  di- 
rection of  the  attorney-general,  to  prosecute 
any  person  charged  with  a  violation  of  the 
provisions  of  this  section. 

§  2.  That  said  original  section  148c  (93 
O.  I/.,  225;  91  O.  L.,  272),  be  and  the  same  is 
hereby  repealed. 

I  3.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 

(Passed  April  14,  1900.) 


Act  No.  4.     (0.  L.  1900,  p.  359.) 

Liabilities  of  Officers  and  Stockholders. 

AN  ACT  to  amend  and  supplement  section 
3260  of  the  Revised  Statutes  of  Ohio. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Ohio: 

§  1.  That  section  3260  of  the  Revised 
Statutes  of  Ohio  be  amended  and  supple- 
mented so  as  to  read  as  follows: 

§  3260.  Whenever  any  creditor  of  a  cor- 
poration seeks  to  charge  the  directors,  trus- 
tees, or  other  superintendng  officers  of  a 
corporation,  or  the  stockholders  thereof,  on 
account  of  any  liability  created  by  law,  he 
may  file  his  complaint  for  that  purpose  in 
any  common  pleas  court  which  possesses  ju- 
risdiction to  enforce  such  liability. 

§  3260a.  The  court  shall  proceed  thereon, 
as  in  other  cases,  and,  when  necessary, 
shall  cause  an  account  to  be  taken  of  the 


property  and  obligations  due  to  and  from 
such  corporation,  and  may  appoint  one  or 
more  receivers. 

§  3260b.  If,  on  the  coming  in  of  the  an- 
swer or  upon  the  taking  of  such  account, 
it  appears  that  such  corporation  is  insolvent, 
and  has  not  sufficient  property  or  effects  to 
satisfy  such  creditor,  the  court  may  proceed 
to  ascertain  the  respective  liabilities  of  the 
directors,  officers  and  stockholders,  and  en- 
force the  same  by  its  judgment,  as  in  other 
cases. 

§  3260c.  In  all  cases  in  which  the  direct- 
ors or  other  officers  of  a  corporation,  or  the 
stockholders  thereof,  are  made  parties  to  an 
action  in  which  a  judgment  is  rendered,  if 
the  property  of  such  corporation  is  insuffi- 
cient to  discharge  its  debts,  the  court  shall 
give  notice  to  non-resident  stockholders  as 
provided  in  sections  5048,  5049,  5050,  5051 
or  5052  of  the  Revised  Statutes,  and  shall 
first  proceed  to  compel  each  stockholder  to 
pay  in  the  amount  due  and  remaining  un- 
paid on  the  shares  of  stock  held  by  him,  or 
so  much  thereof  as  is  necessary  to  satisfy 
the  debts  of  the  company. 

§  3260d.  If  the  debts  of  the  company  re- 
main unsatisfied,  the  court  shall  proceed  to 
ascertain  the  respective  liabilities  of  the  di- 
rectors or  other  officers  and  of  the  stockhold- 
ers, and  to  adjudge  the  amount  payable  Dy 
each,  and  enforce  the  judgment,  as  in  other 
cases.  The  court  may  authorize  and  direct 
the  receiver  to  prosecute  such  action  in  his 
own  name  as  receiver,  as  may  be  necessary, 
in  other  jurisdictions  to  collect  the  amount 
found  due  from  any  officer  or  stockholder. 

§  3260e.  Whenever  any  action  is  brought 
against  any  corporation,  its  directors  or 
other  superintending  officers,  or  stock- 
holders, according  to  the  provisions  of 
this  chapter,  the  court,  whenever  it  ap- 
pears necessary  or  proper,  may  order  no- 
tice to  be  published,  in  such  manner 
as  it  shall  direct,  requiring  all  the  credit- 
ors of  such  corporation  to  exhibit  their 
claims  and  become  parties  to  the  action, 
within  a  reasonable  time,  not  less  than  six 
months  from  the  first  publication  of  such 
order,  and,  in  default  thereof,  to  be  pre- 
cluded from  all  benefit  of  the  judgment 
which  shall  be  rendered  in  such  action,  and 
from  any  distribution  which  shall  be  made 
under  such  judgment. 

§  3260f.  Upon  a  final  judgment  in  any 
such  action  against  an  insolvent  corporation, 
the  court  shall  cause  a  just  and  fair  distri- 
bution of  the  property  and  assets  of  such 
corporation  or  the  proceeds  thereof  to  be 
made  among  its  creditors. 

§  2.  That  said  section  3260  be,  and  hereby 
is  repealed. 

§  3.  This  act  shall  apply  to  pending  ac- 
tions, and  shall  take  effect  and  be  in  force 
from  and  after  its  passage. 

(Passed  April  16,  1900.) 
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Act  No.  5.     (O.  L.  1900,  p.  374.) 
Annual  Election  of  Trustees. 

AN   ACT    to    amend   section   3246   of   the 
Revised  Statutes  of  Ohio. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Ohio: 

§  1.  That  section  3246  be  amended  so  as 
to  read  as  follows: 

§  3246.  Unless  the  regulations  of  the  cor- 
poration otherwise  provide,  an  annual  elec- 
tion for  trustees  or  directors  shall  be  held 
on  the  first  Monday  in  January  of  each 
year;  if  trustees  or  directors  are,  for  any 
cause,  not  elected  at  the  annual  meeting,  or 
other  meeting  called  for  that  purpose,  they 
may  be  chosen  at  a  members'  or  stockhold- 
ers' meeting,  at  which  all  the  members  or 
stockholders  are  present  in  person  or  by 
proxies,  or  at  a  meeting  called  by  the  trus- 


tees or  directors,  or  any  two  members  or 
stockholders,  notice  of  which  has  been  given, 
in  writing,  to  each  stockholder,  or  by  pub- 
lication in  some  newspaper  printed  in  the 
county  where  the  corporation  is  situate,  or 
has  its  principal  office,  for  ten  days;  and 
trustees  and  directors  shall  continue  in  of- 
fice until  their  successors  are  elected  and 
qualified.  Except  that  any  corporation,  the 
principal  object  of  which  Is  the  owning  and 
operating  of  a  club-house  for  the  use  of  its 
stockholders,  the  club-house  of  which  is  not 
kept  open  and  operated  for  the  use  of  its 
stockholders  during  the  winter  season,  shall 
hold  its  annual  election  of  directors  on  the 
third  Monday  in  July  of  each  year,  and  such 
election  shall  be  held  at  the  club-house 
owned  and  operated  by  such  corporation. 

§  2.  Said  original  section  3246  is  hereby 
repealed  and  this  act  shall  take  effect  and 
be  in  force  from  and  after  its  passage. 

(Passed  April  16,  1900.) 
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No.  11  (O.  L.  1902,  p.  96).  Sales  of  merchan- 
dise regulated. 

No.  12  (O.  L.  1902,  p.  539).  Taxation  of  for- 
eign corporations. 

No.  13  (O.  L.  1902,  p.  622).  Creation  of  cor- 
porations for  certain  purposes. 

Act  No.  1.     (O.  L.  1902,  p.  76.) 

Articles    of    Incorporation;    Acknowledg- 
ment, Etc. 

AN  ACT  to  amend  section  3238  and  to  re- 
peal sections  5855,  5856  and  5857  of  the 
Revised  Statutes  of  Ohio. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Ohio: 

§  3238.  The  official  character  of  the  offi- 
cer before  whom  the  acknowledgment  of 
articles    of    incorporation    is    made    shall 


be  certified  by  the  clerk  of  the  court 
of  common  pleas  of  the  county  in 
which  the  acknowledgment  is  taken,  and 
the  articles  shall  be  filed  in  the  office  of 
the  secretary  of  state,  who  shall  record  the 
same,  and  a  copy  duly  certified  by  him  shall 
be  prima  facie  evidence  of  the  existence  of 
such  corporation,  and  all  certificates  there- 
after filed  in  the  office  of  the  secretary  of 
state  relating  to  the  corporation  shall  be  re- 
corded; but  the  secretary  of  state  shall  not 
in  any  case  file  or  record  any  articles  of  in- 
corporation in  which  the  name  of  the  cor- 
poration is  such  as  likely  to  mislead  the  pub- 
lic as  to  the  character  or  purpose  of  the 
business  authorized  by  its  charter,  or  is  the 
same  as  one  already  adopted  or  appropriated 
by  an  existing  corporation  of  this  state  or 
so  similar  to  the  name  of  such  existing  cor- 
poration as  to  be  likely  to  mislead  the  pub- 
lic, unless  the  written  consent  of  such  prior 
existing  corporation,  signed  by  its  president 
and  secretary,  be  at  the  same  time  filed  with 
such  articles  of  incorporation. 

[See  Anno.  Corp.  L.  (Vol.  Ill),  Ohio,  p.  16.] 

§  2.  That  sections  3238,  5855,  5856  and  5857 
of  the  Revised  Statutes  of  Ohio  be  and  the 
same  are  hereby  repealed,  and  this  act  shall 
take  effect  and  be  in  force  from  and  after 
its  passage. 

(Passed  March  31,  1902.) 

[For  §§  5855,  5856,  5857,  see  Anno.  Corp.  I* 
(Vol.  Ill),  Ohio,  p.  49.] 
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Act  No.  2.     (O.  L.  1902,  p.  151.) 

Corporation  May  Borrow  Honey. 

A.N  ACT  to  amend  section  3256  of  the  Re- 
vised Statutes  of  Ohio. 

Be  it  enacted  by  the  General  Assembly 
of  the  State  of  Ohio: 

|  1.  That  section  3256  of  the  Revised 
Statutes  of  Ohio  be  amended  so  as  to  read 
as  follows: 

§  3256.  A  corporation  may  borrow  money, 
not  to  exceed  the  amount  of  its  capital  stock, 
authorized  by  its  articles  of  incorporation, 
and  issue  its  notes  or  coupon  or  registered 
bonds  therefor,  bearing  any  rate  of  interest 
authorized  by  law,  and  may  E3cure  the  pay- 
ment of  the  same  by  a  mortgage  upon  its 
real  or  personal  property,  or  both. 

§  2.  That  section  3256  of  the  Revised  Stat- 
utes of  Ohio  be  and  the  same  is  hereby  re- 
pealed. 

§  3.  This  act  shall  be  in  force  and  take 
effect  from  and  after  its  passage. 

(Passed  April  15,  1902.) 


ACt  Mo.  3.     (O.  L.  1902,  p.  312.) 

Liability  of  Stockholders. 

AN  ACT  to  amend  supplement  section  thirty- 
two  hundred  and  fifty-eight  (3258)  of  the 
Revised  Statutes  of  Ohio. 

Be  it  enacted  by  the  General  Assembly 
of  the  State  of  Ohio: 

§  3258.  The  stockholders  of  a  corporation 
who  are  holders  of  its  shares  at  a  time  when 
its  debts  and  liabilities  are  enf  orcible  against 
them,  shall  be  deemed  and  held  liable, 
equally  and  ratably,  and  not  one  for  an- 
other, in  addition  to  their  stock,  in  an 
amount  equal  to  the  stock  by  them  so 
held,  to  the  creditors  of  the  corporation,  to 
secure  the  payment  of  such  debts  and  lia- 
bilities; and  no  stockholder  who  shall  trans- 
fer his  stock  in  good  faith,  and  such  trans- 
fer is  made  on  the  books  of  the  company, 
or  on  the  back  of  the  certificate  of  stock 
properly  witnessed  or  tendered  for  transfer 
on  the  books  of  the  company  prior  to  the 
time  when  such  debts  and  liabilities  are  so 
enforcible,  shall  be  held  to  pay  any  portion 
thereof. 

§  3258a.  An  action  upon  the  liability  of 
stockholders  can  only  be  brought  within' 
eighteen  months  after  the  debt  or  obligation 
shall  become  enforcible  against  stockholders. 

§  2.  Said  section  3258  is  hereby  repealed; 
and  this  act  shall  take  effect  and  be  in  force 
from  and  after  its  passage. 

(Passed  April  29,  1902.) 

[See  Anno.  Corp.  L.  (Vol.  Ill),  Ohio,  p.  28.] 


Act  Ho.  4.     (0.  L.   1902,  p.   124.) 

Reports  of  Corporations;  Tees  Therefor. 

AN  ACT  to  require  corporations  to  file  an- 
nual reports  with  the  secretary  of  state 
and  to  pay  annual  fees  therefor. 

Be  it  enacted  by  the  General  Assembly 
of  the  State  of  Ohio: 

§  1.  Every  corporation  organized  under  the 
laws  of  this  State,  for  profit,  shall  make  a 
report  in  writing  to  the  secretary  of  state, 
annually,  during  the  month  of  May,  in  such 
form  as  the  secretary  of  state  may  prescribe, 
containing  the  following  facts: 

1.  The  name  of  the  corporation. 

2.  The  location  of  its  principal  office. 

3.  The  names  of  the  president,  secretary, 
treasurer  and  members  of  the  board  of  di- 
rectors, with  postoflice  address  of  each. 

4.  The  date  of  the  annual  election  of  of- 
ficers of  such  corporation. 

5.  The  amount  of  authorized  capital  stock 
and  the  par  value  of  each  share. 

6.  The  amount  of  capital  stock  subscribed, 
the  amount  of  capital  stock  issued  and  out- 
standing and  the  amount  of  capital  stock 
paid  up. 

7.  The  nature  and  kind  of  business  in 
which  the  company  is  engaged  and  its  place 
or  places  of  business. 

8.  The  change  or  changes,  if  any,  in  the 
above  particulars  made  since  the  last  annual 
report. 

Such  report  shall  be  signed  and  sworn  to 
before  an  officer  duly  authorized  to  admin- 
ister oaths,  by  the  president,  vice  president, 
secretary,  or  general  manager  of  the  corpo- 
ration, and  forwarded  to  the  secretary  of 
state. 

Upon  the  filing  of  such  report,  the  secre- 
tary of  state  shall  charge  and  collect  from 
such  corporation  a  fee  of  one-tenth  of  one 
per  cent,  upon  the  subscribed  or  issued  and 
outstanding  capital  stock  of  said  corpora- 
tion, and  to  be  not  less  than  ten  dollars  in 
any  case. 

§  2.  Every  foreign  corporation  for  profit, 
now  or  hereafter  doing  business  in  this 
state,  and  owning  or  using  a  part  or  all  of 
its  capital  or  plant  in  this  state,  and  subject 
to  compliance  with  the  provisions  of  section 
148c  of  the  Revised  Statutes  of  Ohio,  shall, 
in  addition  to  the  statements  required  by 
section  148c  and  148d,  Revised  Statutes  of 
Ohio,  make  a  report  in  writing  to  the  secre- 
tary of  state,  annually,  during  the  month  of 
September,  in  such  form  as  the  secretary  of 
state  may  prescribe,  containing  the  following 
facts; 

1.  The  name  of  the  corporation  and  un- 
der the  laws  of  what  state  or  country  or- 
ganized. 

2.  The  location  of  its  principal  office. 

3.  The  names  of  the  president,  secretary, 
treasurer  and  members  of  the  board  of  di- 
rectors, with  the  postoffice  address  of  each. 
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4.  The  date  of  the  annual  election  of 
officers. 

5.  The  amount  of  authorized  capital  stock, 
and  the  par  value  of  each  share. 

6.  The  amount  of  capital  stock  subscribed, 
the  amount  of  capital  stock  issued,  and  the 
amount  of  capital  stock  paid  up. 

7.  The  nature  and  kind  of  business  in 
Which  the  oomtiany  is  engaged  and  its  place 
or  places  of  business,  both  within  and  with- 
out the  state  of  Ohio. 

8.  The  name  and  location  of  its  office  or 
offices  in  Ohio,  and  the  name  and  address  of 
the  officers  or  agents  of  the  company  in 
charge  of  its  business  in  Ohio. 

9  The  value  of  the  property  owned  and 
used  by  the  company  in  Ohio,  where  situ- 
ated, and  the  value  of  the  property  owned 
and  used  outside  of  Ohio  and  where 
situated. 

10.  The  change  or  changes,  if  any,  in  the 
above  particulars  made  since  the  last  an- 
nual report 

Such  report  shall  be  signed  and  sworn  to 
before  an  officer  duly  authorized  to  admin- 
ister oaths,  by  the  president,  vice-president, 
secretary,  superintendent  or  managing  agent 
in  this  state,  and  forwarded  to  the  secretary 
of  state. 

Upon  the  filing  of  such  report  the  secre- 
tary of  state,  from  the  facts  thus  reported 
and  any  other  facts  coming  to  his  knowledge 
bearing  upon  the  question,  shall  determine 
the  proportion  of  the  authorized  capital  stock 
of  the  company  represented  by  its  property 
and  business  in  Ohio,  and  shall  charge  and 
collect  from  such  company,  in  addition  to  the 
initial  fees  provided  for  in  sections  148c  and 
148d  of  the  Revised  Statutes  of  Ohio,  for  the 
privilege  of  exercising  its  franchises  in 
Ohio,  annually,  one-tenth  of  one  per  cent, 
upon  the  proportion  of  the  authorized  capi- 
tal stock  of  the  corporation  represented  by 
property  owned  and  used  and  business  trans- 
acted in  Ohio,  and  to  be  not  less  than  ten 
dollars  in  any  case. 

§  3.  Every  corporation  organized  under  the 
laws  of  this  state,  not  for  profit,  and  having 
no  capital  stock,  shall  make  a  report  in 
writing  to  the  secretary  of  state,  annually, 
during  the  month  of  December,  in  such  form 
as  the  secretary  of  state  may  prescribe,  con- 
taining the  following  facts: 

1.  The  name  of  the  corporation. 

2.  The  location  of  its  principal  office. 

3.  The  names  of  the  president,  secretary, 
treasurer  and  members  of  the  board  of  trus- 
tees, or  directors,  with  postoffice  address  of 
each. 

4.  The  date  of  the  annual  election  of  such 
corporation. 

5.  The  object  or  purpose  which  such  cor- 
poration is  engaged  in  carrying  out. 

Such  report  shall  be  signed  and  sworn  to 
before  an  officer  authorized  to  administer 
oaths,  by  the  president,  vice  president,  sec- 
retary or  other  chief  officer  of  the  corpora- 
tion, and  forwarded  to  the  secretary  of  state. 
2b 


Upon  the  filing  of  such  report  the  secre- 
tary of  state  shall  charge  and  collect  the 
following  fees:  For  all  corporations  organ- 
ized for  the  purposes  mentioned  in  section 
148a,  paragraph  4,  of  the  Revised  Statutes 
of  Ohio,  ten  dollars;  for  all  corporations  or- 
ganized for  the  purposes  mentioned  in  sec- 
tion 148a,  paragraph  5,  one  dollar. 

§  4.  Upon  the  filing  of  the  report  and  the 
payment  of  the  fee  provided  for  in  the  pre- 
ceding sections  of  this  act,  the  secretary  of 
state  shall  make  out  and  deliver  to  such 
corporation  a  certificate  of  the  compliance 
by  such  corporation  with  the  preceding  sec- 
tions and  the  payment  of  the  annual  fee 
therein  provided  for. 

The  secretary  of  state  shall  make  a  report 
monthly  to  the  auditor  of  state  of  the  annual 
fees  collected  under  this  act,  and  shall  pay 
the  same  into  the  state  treasury  to  the  credit 
of  the  general  revenue  fund. 

§  5.  In  case  any  corporation  required  to 
file  the  report  and  pay  the  fee  prescribed  in 
sections  1  and  2  of  this  act  shall  fail  or  neg- 
lect to  make  such  report  or  pay  such  fee 
within  the  period  prescribed  in  said  sections, 
respectively,  such  corporation  shall  be  sub- 
ject to  a  penalty  of  five  hundred  dollars,  and 
an  additional  penalty  of  one  hundred  dollars 
per  day  for  each  day's  omission  after  the 
time  limited  in  this  act  for  filing  such  re- 
port and  paying  such  fee.  Such  penalty  and 
the  annual  fee  or  fees  required  to  be  paid 
by  the  provisions  of  sections  1  and  2  of  this 
act  may  be  recovered  by  an  action  in  the 
name  of  the  state,  and  on  collection  paid 
into  the  treasury  to  the  credit  of  the  general 
revenue  fund. 

The  attorney  general,  on  request  of  the 
secretary  of  state,  shall  institute  such  action 
in  the  court  of  common  pleas  of  Franklin 
County,  or  of  any  county  in  the  state  in 
which  such  corporation  has  an  office  or  place 
of  business,  as  he  prefers. 

The  governor,  secretary  of  state  and  attor- 
ney general,  upon  good  cause  shown,  may, 
in  their  discretion,  remit  the  penalty  on  any 
part  thereof  prescribed  in  this  section. 

In  case  any  corporation  required  to  file  the 
report  and  pay  the  fee  prescribed  in  section  3 
of  this  act  shall  fail  or  neglect  to  make 
such  report  or  pay  such  fee  for  three 
months  after  the  expiration  of  the  time 
limited  by  this  act,  and  such  default  is  wil- 
ful and  intentional,  the  attorney  general 
shall,  on  the  request  of  the  secretary  of 
state,  bring  an  action  in  the  court  of  com- 
mon pleas  of  Franklin  county,  or  of  any 
county  in  this  state  in  which  such  corpora- 
tion is  located,  to  forfeit  and  annul  the 
charter  of  such  corporation,  and  if  such 
court  is  satisfied  that  such  default  is  wilful 
and  intentional,  the  court  is  authorized  to 
revoke  and  annul  such  charter. 

§  6.  Any  corporation  shall  have  the  right 
to  be  heard  by  the  secretary  of  state  upon 
the  matter  of  determination  of  the  amount 
of  fees  due  under  the  provisions  of  this  act 
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Any  corporation  aggrieved  by  the  decision 
of  the  secretary  of  state  may,  within  ten 
days,  appeal  to  the  auditor  of  state,  treas- 
urer of  state  and  the  attorney  general,  whose 
decision  in  the  matter  shall  be  final. 

§  7.  Provided  that  electric  light,  gas,  natu- 
ral gas,  water  works,  pipe  line,  street  rail- 
road, electric  interurban  railroad,  steam  rail- 
road, messenger,  union  depot,  express, 
freight  line,  sleeping  car,  telegraph,  tele- 
phone and  other  corporations,  required  by 
law  to  file  annual  reports  with  the  auditor 
of  state,  and  insurance,  fraternal  beneficial, 
building  and  loan,  bond  investment,  and 
other  corporations  required  by  law  to  file 
annual  reports  with  the  superintendent  of 
insurance,  shall  not  be  subject  to  the  pro- 
visions of  the  preceding  sections  of  this  act. 
Provided  further,  that  a  corporation  shall 
not  be  required  to  file  its  first  annual  report 
under  this  act  until  the  proper  month  here- 
inbefore provided  for  the  filing  of  such  re- 
port, next  following  the  expiration  of  six 
months  from  the  date  of  its  incorporation  or 
admission  to  do  business  in  this  state. 

§  8.  Every  domestic  corporation,  in  case 
of  dissolution,  revocation  of  charter  or  aban- 
donment of  its  corporate  purposes,  shall  file 
with  the  secretary  of  state  a  certificate  of 
such  dissolution,  revocation  of  charter  or 
abandonment;  in  case  of  dissolution  or 
abandonment  by  voluntary  action  of  the 
corporation,  such  certificate  shall  be  signed 
by  the  president  and  secretary  of  the  cor- 
poration; in  case  of  dissolution,  or  revoca- 
tion of  charter  by  action  of  a  competent 
court,  such  certificate  shall  be  signed  by  the 
clerk  of  the  court  entering  the  decree  of  dis- 
solution or  revocation.  The  fees  for  making 
and  filing  such  certificate  with  the  secretary 
of  state  shall  be  taxed  in  the  costs  in  favor 
of  the  party  paying  the  same,  and  shall  have 
the  same  priority  as  other  costs  in  the  dis- 
solution proceedings. 

Every  foreign  corporation  when  it  shall 
retire  from  business  in  this  state  is  hereby 
required  to  file  with  the  secretary  of  state  a 
certificate  to  that  effect,  signed  by  the  presi- 
dent and  secretary  of  the  corporation. 

The  fee  for  filing  certificates  of  dissolu- 
tion, revocation  of  charter,  abandonment,  or 
retirement  of  corporations,  for  profit,  shall  be 
five  dollars;  for  filing  such  certificates  of 
corporations,  not  for  profit,  one  dollar.  Pro- 
vided, that  the  charter  of  a  corporation 
which  is  shown  to  have  been  no  longer  in 
active  existence  at  the  time  of  the  passage 
of  this  act,  may  be  surrendered  on  the  pay- 
ment of  one  dollar,  on  proof  as  otherwise 
provided  by  law. 

The  mere  retirement  from  business  or  vol- 
untary dissolution  of  a  domestic  or  foreign 
corporation  without  having  filed  the  certifi- 
cate provided  for  in  this  section,  shall  not 
exempt  it  from  the  requirements  to  make 
reports  and  pay  fees  in  accordance  with  the 
provisions  of  this  act. 


§  8.  This  act  shall  take  effect  and  be  In 
force  from  and  after  its  passage. 

(Passed  April  11,  1902.) 

Act  No.   5.     (O.  L.  1902,  p.  208.) 

Surrender    of    Corporate    Charters. 

AN  ACT  to  amend  and  supplement  section 
5674  of  the  Kevised  Statutes  relating  to 
surrender  of  corporate  charters. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Ohio: 

§  1.  That  section  5674  of  the  Revised  Stat- 
utes be  amended  and  supplemented  so  as  to 
read  as  follows: 

§  5674.  When  a  majority  of  the  directors, 
trustees,  or  other  officers  of  a  corporation 
not  for  profit  desire  to  abandon  its  corporate 
existence  and  no  debts  have  been  incurred 
which  are  unpaid,  or  in  case  of  a  corporation 
for  profit  when  a  majority  of  such  officers 
become  satisfied  that  the  objects  of  the  cor- 
poration cannot  be  accomplished,  and  that 
no  installment  of  the  capital  stock  of  such 
corporation  has  been  paid  and  no  invest- 
ments have  been  made  and  no  debts  in- 
curred which  are  unpaid,  they,  or  the  presi- 
dent of  the  board  of  directors,  trustees,  or 
other  officers,  may  call  a  meeting  of  the 
members  or  stockholders  of  the  corporation 
at  such  time  and  place  as  he  or  they  may 
designate  by  at  least  two  weeks'  publication 
in  a  newspaper  published  and  of  general  cir- 
culation in  the  county  wherein  the  principal 
office  is  located;  and  if  a  majority  of  the 
members  of  a  corporation  not  for  profit 
present  at  such  meeting  desire  such  aban- 
donment, a  majority  in  amount  of  the  stock- 
holders of  a  corporation  for  profit  present  in 
person  or  by  proxy  decide  that  the  objects 
of  such  corporation  cannot  be  accomplished, 
then  such  corporation  shall  be  abandoned  or 
dissolved  upon  the  filing  of  a  certificate  of 
such  abandonment  or  dissolution  with  the 
secretary  of  state  in  the  manner  provided  by 
law. 

[See  Anno.  Corp.  L.  (Vol.  Ill),  Ohio,  p.  46.] 

§  5674a.  When  a  majority  of  the  directors 
or  other  officers  having  the  management  of 
the  concerns  of  any  corporation  for  profit, 
which  has  completely  closed  its  business. 
and  paid  all  the  debts  and  liabilities  incurred 
by  such  corporation  desire  to  surrender  its 
corporate  authority  and  franchises,  they,  or 
the  president  of  said  board  of  directors,  may 
call  a  meeting  of  the  stockholders  at  such 
time  or  place  as  he  or  they  may  designate 
by  publication  for  four  weeks  in  some  news- 
paper published  and  of  general  circulation 
in  the  county  wherein  the  principal  office  of 
the  corporation  is  located  and  by  written 
notices  addressed  to  each  of  the  stockholders 
whose  residence  is  known,  of  the  object, 
time  and  place  of  said  meeting;  and  if  all 
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the  stockholders  present  at  such  meeting  in 
person  or  by  proxy  decide  to  surrender  and 
abandon  its  corporate  authority  the  corpora- 
tion shall  be  abandoned  and  dissolved  upon 
the  filing  of  a  certificate  of  such  abandon- 
ment or  dissolution  with  the  secretary  of 
state  in  the  manner  provided  by  law.  Pro- 
vided that  a  corporation  entitled  at  the  date 
of  the  passage  of  this  act  to  surrender  its 
charter  under  the  provisions  of  this  section, 
having  no  living  president  of  its  board  of 
directors  and  a  majority  of  whose  directors 
are  deceased,  may  surrender  its  corporate 
charter  by  an  application  of  one  or  more  of 
the  resident  stockholders  thereof,  setting 
forth  the  facts  required  by  this  section,  duly 
filed  with  the  secretary  of  state. 

§  2.  That  said  original  section  5674  of  the 
Revised  Statutes  be  repealed,  and  that  this 
act  shall  take  effect  and  be  in  force  from 
and  after  its  passage. 

(Passed  April  18,  1902.) 

Act  Ho.  6.     (O.  L.  1902,  p.  274.) 

Petition    for    Dissolution. 

AN  ACT  to  amend  section  5653  of  the  Re- 
vised Statutes  of  Ohio. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Ohio: 

§  1.  That  section  5653  of  the  Revised  Stat- 
utes of  Ohio  be  amended  so  as  to  read  as 
follows: 

§  5653.  To  every  such  petition  there  shall 
also  be  annexed  an  affidavit  of  one  or  more 
of  the  applicants,  or  in  case  they  are  all  non- 
residents of  the  county  in  which  the  petition 
'  is  filed,  then  an  affidavit  of  the  agent  or 
attorney  of  one  or  more  of  the  applicants, 
that  the  facts  stated  in  the  application,  and 
the  accounts,  inventories,  and  statements 
contained  therein  or  annexed  thereto,  are 
just  and  true,  so  far  as  the  affiant  knows, 
or  has  the  means  of  knowing. 

[See  Anno.  Corp.  L.  (Vol.  Ill),  Ohio,  p.  44.] 

§  2.  That  said  original  section  5653  of  the 
Revised  Statutes  of  Ohio  be,  and  the  same 
is  hereby  repealed. 

§  3.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 

(Passed  April  25,  1902.) 

Act  No.  7.     (O.  L.  1902,  p.   136.) 

Taxation  of  Certain  Corporations. 

AN  ACT  to  amend  sections  2780-17,  2780-18, 
2780-19  2780-21  and  2780-22,  and  to  sup- 
plement said  section  2780^22  by  supple- 
mentary section  2780-23  of  the  Revised 
Statutes  of  Ohio. 
Be  it  enacted  by  the  General  Assembly  of 

the  State  of  Ohio: 


That  section  2780-17,  2780-18,  2780-19, 
2780-20,  2780-21  and  2780-22  of  the  Revised 
Statutes  of  Ohio  be  amended  so  as  to  read 
as  follows,  and  said  section  2780-22  be  sup- 
plemented by  section  2780-23  as  follows: 

§  2780-17.  That  any  person  or  persons, 
joint  stock  association  or  corporation,  wher- 
ever organized  or  incorporated,  when  en- 
gaged in  the  business  of  supplying  elec- 
tricity for  light,  heat  or  power  purposes  to 
consumers  within  this  state,  shall  be  deemed 
to  be  an  electric  light  company;  when  en- 
gaged in  the  business  of  supplying  artificial 
gas  for  lighting  or  heating  purposes  to  con- 
sumers within  this  state,  shall  be  deemed  to 
be  a  gas  company;  when  engaged  in  the 
business  of  supplying  natural  gas  for  light- 
ing, heating  or  power  purposes  to  consumers 
within  this  state,  shall  be  deemed  to  be  a 
natural  gas  company;  when  engaged  in  the 
business  of  transporting  natural  gas  or  oil 
through  pipes  or  tubing,  either  wholly  or 
partially,  within  this  state,  shall  be  deemed 
to  be  a  pipe  line  company;  when  engaged  in 
the  business  of  supplying  water,  through 
pipes  or  tubing,  or  in  a  similar  manner,  to 
consumers  within  this  state,  shall  be  deemed 
to  be  a  waterworks  company;  when  engaged 
in  the  business  of  operating  a  street, 
suburban  or  interurban  railroad,  either 
wholly  or  partially  within  the  state,  whether 
the  cars  used  in  such  business  be  propelled 
by  animals,  steam,  cable,  electricity,  or 
other  motor  shall  be  deemed  to  be  a  street, 
suburban  or  interurban  railroad  company; 
when  engaged  in  the  business  of  conveying 
to,  from  or  through  this  state,  or  any 
part  thereof,  money,  packages,  gold,  silver, 
plate  or  other  article,  by  express,  not  includ- 
ing the  ordinary  lines  of  transportation  of 
merchandise  and  property  in  this  state,  shall 
be  deemed  to  be  an  express  company;  when 
engaged  in  the  business  of  transmitting  to, 
from,  through,  or  in  this  state,  telegraphic 
messages,  shall  be  deemed  to  be  a  tele- 
graph company;  when  engaged  in  the  busi- 
ness of  transmitting  to,  from,  through,  or  in 
this  state,  telephonic  messages,  shall  be 
deemed  to  be  a  telephone  company;  when 
engaged  in  the  business  of  supplying  mes- 
sengers or  of  signaling  or  calling  by  elec- 
trical apparatus,  or  in  a  similar  manner,  for 
any  purpose,  shall  be  deemed  to  be  a  mes- 
senger or  signal  company;  when  engaged  in 
the  business  of  operating  a  union  depot  or 
station  for  railroad  purposes,  shall  be 
deemed  to  be  a  union  depot  company;  when 
engaged  in  the  business  of  operating  a  rail- 
road, either  wholly  or  partially  within  this 
state,  whether  on  rights  of  way  acquired 
and  held  exclusively  by  such  company  or 
otherwise,  shall  be  deemed  to  be  a  railroad 
company. 

§  2780-18.  Every  electric  light,  gas,  natural 
gas,  pipe  line,  waterworks,  street,  suburban 
or  interurban  railroad,  express,  telegraph, 
telephone,   messenger  or  signal,   and   union 
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depot  company,  defined  in  section  (1)  one 
hereof,  doing  business  in  this  state  shall, 
annually,  between  the  first  and  thirty-first 
days  of  May,  and  every  such  railroad  com- 
pany shall,  annually,  on  or  before  the  first 
day  of  September,  under  oath  of  the  person 
constituting  such  company,  if  a  person,  or 
under  the  oath  of  the  president,  secretary, 
treasurer,  superintendent  or  chief  officer  in 
this  state,  of  such  association  or  corporation, 
if  an  association  or  corporation,  make  and 
file  with  the  auditor  of  state  a  statement,  in 
such  form  as  the  auditor  of  state  may  pre- 
scribe, containing  the  following  facts: 

First.  The  name  of  the  company. 

Second.  The  nature  of  the  company, 
whether  a  person  or  persons,  or  association 
or  corporation,  and  under  the  laws  of  what 
state  or  country  organized. 

Third.  The  location  of  its  principal  office. 

Fourth.  The  name  and  postoffice  address 
of  the  president,  secretary,  auditor,  treasurer 
and  superintendent  or  general  manager. 

Fifth.  The  name  and  postoffice  address  of 
the  chief  officer  or  managing  agent  of  the 
company  in  Ohio. 

Sixth.  In  the  case  of  express  companies 
the  entire  receipts  (including  all  sums  earned 
or  charged,  whether  actually  received  or  not) 
for  business  done  within  this  state  of  each 
agent  of  such  company  doing  business  in 
this  state  (giving  the  name  of  the  office)  for 
the  year  then  next  preceding  the  first  day  of 
May,  for  and  on  account  of  such  conroany, 
including  its  proportion  of  gross  receipts  for 
business  done  by  such  company  within  this 
state  in  connection  with  other  companies; 
also,  the  total  amount  of  such  receipts  for 
business  done  within  this  state. 

Seventh.  In  the  case  of  telegraph  and  tele- 
phone companies,  the  entire  gross  receipts 
(including  all  sums  earned  or  charged, 
whether  actually  received  or  not)  for  the 
year  then  next  preceding  the  first  day  of 
May,  from  whatever  source  derived,  whether 
message,  telephone  tolls,  rentals,  or  other- 
wise, for  business  done  within  this  state  of 
each  office  within  this  state  (giving  the  name 
of  the  office)  and  the  total  gross  receipts  of 
the  company  for  such  period  in  Ohio  from 
business  done  within  Ohio. 

Eighth.  In  the  case  of  each  railroad  situ- 
ated wholly  within  Ohio,  the  gross  earnings 
from  its  operation,  and  in  the  case  of  each 
railroad  located  partly  within  and  partly 
without  Ohio,  the  gross  earnings  from  the 
operation  of  the  entire  line,  for  the  year 
ending  the  thirtieth  day  of  June  next  pre- 
ceding, with  the  miles  of  line  within  Ohio, 
and  the  miles  of  line  without  Ohio. 

Ninth.  In  the  case  of  each  street,  suburban 
or  interurban  railroad  situated  wholly  within 
Ohio,  the  gross  earnings  from  its  operation 
and  in  the  case  of  each  street,  suburban  or 
interurban  railroad  located  partly  within  and 
partly  without  Ohio,  the  gross  earnings  from 
the  operation  of  the  entire  line,  for  the  year 


ending  the  first  day  of  May  next  preceding, 
with  the  miles  of  line  within  Ohio,  and  the 
miles  of  line  without  Ohio. 

Tenth.  In  the  case  of  companies,  other 
than  express,  street,  suburban  and  inter- 
urban railroads,  and  railroads,  the  entire 
gross  receipts  of  the  company  (including  all 
sums  earned  or  charged,  whether  actually 
received  or  not)  for  business  done  within 
this  state  for  the  year  then  next  preceding 
the  first  day  of  May,  including  the  company's 
proportion  of  gross  receipts  for  business 
done  by  it  within  this  state  in  connection 
with  other  companies. 

Eleventh.  Such  other  facts  and  informa- 
tion as  the  auditor  of  state  may  require  in 
the  form  of  return  prescribed  by  him. 

Blanks  for  making  the  above  statement 
shall  be  prepared,  and,  on  application,  fur- 
nished any  electric  light,  gas,  natural  gas, 
pipe  line,  waterworks,  street,  suburban  or 
interurban  railroad,  express,  telegraph,  tele- 
phone, messenger  or  signal,  union  depot  and 
railroad  company,  by  the  auditor  of  state. 

§  2780-19.  The  auditor  of  state,  treasurer 
of  state,  attorney  general  and  secretary  of 
state  shall  constitute  a  board,  named  the 
state  board  of  appraisers  and  assessors,  of 
which  board  the  auditor  of  state  shall  be  ex 
officio  president.  In  the  absence  or  inabil- 
ity of  the  auditor,  the  board  shall  appoint 
one  of  its  members  president  pro  tempore. 
The  board  shall  appoint  a  secretary  and  full 
minutes  of  its  proceedings  shall  be  kept. 
The  board  shall  annually,  on  the  first  Mon- 
day in  June,  meet  in  the  office  of  the  auditor 
of  state,  and  thereupon,  or  when  received, 
the  auditor  of  state  shall  lay  before  the 
board  the  statements  and  schedules  returned 
to  him  under  section  2780-18  of  the  Revised 
Statutes  of  Ohio.  The  reports  made  by  rail- 
road and  telegraph  companies  to  the  com- 
missioner of  railroads  and  telegraphs  may 
be  regarded  and  treated  by  the  board  as  re- 
ports made  to  it,  and  the  board  shall  have 
power  at  any  time  to  call  upon  such  commis- 
sioner for  information.  The  board  may  also 
consider  the  reports  filed  with  the  auditor  of 
state  by  express,  telegraph  and  telephone 
fompanies  under  the  provisions  of  section 
twenty-seven  hundred  and  seventy-eight,  Re- 
vised Statutes,  of  Ohio.  The  board  shall  pro- 
ceed to  ascertain  and  determine,  on  or  before 
the  second  Monday  in  July,  the  entire  gross 
receipts  of  electric  light,  gas,  natural  gas, 
pipe  line,  waterworks,  express,  telegraph, 
telephone,  messenger  or  signal,  and  union 
rtppot  companies  for  business  done  within 
Ohio,  for  the  year  then  next  preceding  the 
first  day  of  May,  and  the  amounts  ascer- 
tained by  said  board  shall,  in  such  instance, 
be  held  and  deemed  to  be  "  the  gross  receipts 
of  such  electric  light,  gas,  natural  gas,  pipe 
line,  waterworks,  express,  telegraph,  tele- 
phone, messenger  or  signal  and  union  depot 
company,  for  business  done  within  Ohio " 
for  the  year  under  consideration.    The  board 
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shall  further  proceed  to  ascertain  and  de- 
termine, on  or  before  the  first  Monday  In 
October,  the  gross  earnings  from  its  opera- 
tion within  Ohio  of  each  railroad  company 
whose  line  is  wholly  or  partially  within  this 
state,  for  the  year  then  next  preceding  the 
thirtieth  day  of  June,  and  the  amount  as- 
certained by  said  board  shall  be  held  and 
deemed  to  be  "  gross  earnings  of  such  rail- 
road company  for  its  operation  within  Ohio  " 
for  the  year  under  consideration.  In  ascer- 
taining the  gross  earnings  from  its  operation 
within  Ohio  of  a  railroad  company  whose 
line  lies  partly  within  and  partly  without 
this  state,  the  gross  earnings  from  its  opera- 
tion of  the  entire  line  or  system,  shall  be 
divided  by  the  total  number  of  miles 
operated  to  obtain  the  average  gross  earn- 
ings per  mile,  and  the  gross  earnings  from 
the  operation  within  this  state  shall  be  taken 
to  be  the  average  gross  earnings  per  mile 
multiplied  by  the  number  of  miles 
operated  within  this  state.  The  board  shall 
further  proceed  to  ascertain  and  determine, 
on  or  before  the  second  Monday  in  July, 
the  gross  earnings  from  its  operation  within 
Ohio  of  each  street,  suburban  or  interurban 
railroad  company  whose  line  is  wholly  or 
partially  within  this  state,  for  the  year  then 
next  preceding  the  first  day  of  May,  and  the 
amount  so  ascertained  by  said  board  shall 
be  held  and  deemed  to  be  "  the  gross  earn- 
ings of  such  street,  suburban  or  interurban 
railroad  company  from  its  operation  within 
Ohio  "  for  the  year  under  consideration.  In 
ascertaining  the  gross  earnings  from  its 
operation  within  Ohio  of  a  street,  suburban 
or  interurban  railroad  company  whose  line 
lies  partly  within  and  partly  without  this 
state,  the  gross  earnings  from  its  operation 
of  the  entire  line  or  system,  shall  be  divided 
by  the  total  number  of  miles  operated  to 
obtain  the  average  gross  earnings  per  mile, 
and  the  gross  earnings  from  the  operation 
within  this  state  shall  be  taken  to  be  the 
average  gross  earnings  per  mile,  multiplied 
by  the  number  of  miles  operated  within  this 
state.  The  board  may  adjourn  from  time  to 
time,  until  the  business  before  it  is  finally 
disposed  of.  In  case  of  failure  or  refusal  of 
any  company  to  make  the  statement  re- 
quired by  law,  or  furnish  the  board  any  in- 
formation requested  by  it,  the  board  shall 
inform  itself,  as  best  it  may,  on  the  matters 
necessary  to  be  known,  in  order  to  discharge 
its  duties  under  this  act.  And  at  any  time, 
after  the  meeting  of  the  board  on  the  first 
Monday  in  June,  and  before  the  gross  re- 
ceipts of  any  company  other  than  street, 
suburban  or  interurban  railroad  or  railroad, 
for  business  done  within  Ohio,  or  the  gross 
earnings  from  its  operation  within  Ohio  of 
any  street,  suburban  or  interurban  railroad 
company  or  railroad  company  are  deter- 
mined, any  company  or  persons  interested 
shall  have  .the  right,  on  written  application, 
to  appear  before  the  board  and  be  heard  in 


the  matter  of  such  determination.  After 
the  determination  of  the  amount  of  the  gross 
receipts  of  any  company,  other  than  street, 
suburban  or  interurban  railroad  or  railroad, 
for  business  done  within  Ohio,  or  of  the 
gross  earnings  from  its  operation  within 
Ohio,  of  any  street,  suburban  or  interurban 
railroad  or  railroad  company  and  before  the 
certification  of  the  auditor  of  state  of  such 
amount,  as  provided  in  section  2780-21  of 
the  Revised  Statutes  of  Ohio  the  board  may, 
on  the  application  of  any  person  or  company 
interested,  or  on  its  own  motion,  review  and 
correct  its  findings  in  such  manner  as  may 
seem  to  it  to  be  just  and  proper. 

§  2780-20.  In  case  any  company  required 
to  file  a  statement  under  the  provisions  of 
section  2780-18  of  the  Revised  Statutes  of 
Ohio  fails  to  make  and  file  such  statement 
on  or  before  the  thirty-first  day  of  May,  such 
company  shall  be  subject  to  a  penalty  of 
five  hundred  dollars,  and  an  additional  pen- 
alty of  one  hundred  dollars  for  each  day's 
omission  after  the  thirty-first  day  of  May  to 
file  such  statement,  said  penalty  to  be  re- 
covered by  action  in  the  name  of  the  state, 
and,  on  collection,  paid  into  the  state  treas- 
ury to  the  credit  of  the  general  revenue 
fund.  The  attorney-general,  on  request  of 
the  auditor  of  state,  shall  institute  such  ac- 
tion against  any  company  so  delinquent  in 
the  court  of  common  pleas  of  Franklin 
county,  or  in  any  county  in  which  such  com- 
pany does  business  and  shall  be  allowed  for 
his  services  five  per  centum  on  the  amount 
collected,  to  be  retained  by  him  and  the 
balance  paid  into  the  state  treasury.  The 
state  board  of  appraisers  and  assessors  shall 
have  the  power  to  require  the  president,  sec- 
retary, treasurer,  receiver,  superintendent  or 
managing  agent,  or  other  officer,  or  employe 
or  agent,  of  any  electric  light,  gas,  natural 
gas,  pipe  line,  waterworks,  street,  suburban 
or  interurban  railroad,  express,  telegraph, 
telephone,  messenger  or  signal,  union  depot 
and  railroad  company  to  attend  before  the 
board,  and  bring  with  him  for  the  inspec- 
tion of  the  board,  any  books  or  papers  of 
such  company  in  his  possession  or  control, 
and  to  testify  under  oath  touching  any  mat- 
ter relating  to  the  organization  or  business 
of  such  company.  Any  member  of  the  board 
is  authorized  and  empowered  to  administer 
such  oath.  Any  officer,  employe,  or  agent 
of  such  company,  who  shall  refuse  to  attend 
before  the  board  when  requested  to  do  so, 
or  shall  refuse  to  bring  with  him  and  submit 
for  the  inspection  of  the  board  any  books  or 
papers  of  such  company  in  his  possession, 
custody  or  control,  or  shall  refuse  to  answer 
any  question  put  to  him  by  the  board  or  any 
member  thereof,  touching  the  organization 
or  business  of  such  company,  shall  be 
deemed  guilty  of  a  misdemeanor,  and  on 
conviction  shall  be  fined  not  more  than  five 
hundred  dollars  or  imprisoned  not  more  than 
thirty  days,  or  both,  and  any  officer,  employe 
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or  agent  of  such  company  so  refusing,  as 
aforesaid,  shall  be  guilty  of  contempt  of 
such  board,  and  may  be  confined,  by  order 
of  such  board,  in  the  jail  of  the  proper 
county  until  he  shall  have  complied  with  the 
requirement  of  the  board  and  paid  the  cost 
of  his  imprisonment. 

§  2780-21.  The  board  of  appraisers  and 
assessors  shall,  on  the  first  Monday  in  Au- 
gust, report  to  the  auditor  of  state  the  amount 
of  the  gross  receipts  of  electric  light,  gas, 
natural  gas,  pipe  line,  waterworks,  express, 
telegraph,  telephone,  messenger  or  signal 
and  union  depot  companies  for  business  done 
within  the  state  of  Ohio,  and  the  amount  of 
the  gross  earnings  from  its  operation  within 
Ohio  of  each  street,  suburban  or  interurban 
railroad  company,  for  the  year  then  next 
preceding  the  first  day  of  May,  and  on  the 
first  Monday  in  October,  the  board  shall  re- 
port to  the  auditor  of  state  the  amount  of 
the  gross  earnings  from  its  operation  within 
Ohio  of  each  railroad  company  for  the  year 
then  next  preceding  the  thirtieth  day  of 
June.  At  the  same  time  the  board  shall  file 
with  the  auditor  of  state  the  statements  of 
the  various  companies  and  other  papers  be- 
fore it.  It  shall  be  the  duty  of  the  auditor 
of  state,  in  the  month  of  November,  an- 
nually, to  charge  and  collect  from  each  elec- 
tric light,  gas,  natural  gas,  pipe  line,  water- 
works, express,  telegraph,  telephone,  mes- 
senger or  signal  and  union  depot  company 
doing  business  in  this  state,  a  sum,  in  the 
nature  of  an  excise  tax  to  be  computed  by 
taking  one  per  centum  of  the  amount  fixed 
by  the  state  board  of  appraisers  and  asses- 
sors as  the  gross  receipts  of  such  company 
for  business  done  within  the  state  of  Ohio 
for  the  year  then  next  preceding  the  first 
day  of  May,  and  certified  to  the  auditor  of 
state;  and  from  each  street,  suburban  or  in- 
terurban railroad  company  doing  business 
in  this  state,  a  sum  in  the  nature  of  an  ex- 
cise tax,  to  be  computed  by  taking  one  per 
cent,  of  the  amount  fixed  by  the  state  board 
of  appraisers  and  assessors  as  the  gross 
earnings  from  its  operation  within  Ohio  of 
such  company  for  the  year  then  next  pre- 
ceding the  first  day  of  May  and  certified  to 
the  auditor  of  state;  and  from  each  railroad 
company  doing  business  in  this  state  a  sum 
in  the  nature  of  an  excise  tax,  to  be  com- 
puted by  taking  one  per  cent,  of  the  amount 
fixed  by  the  state  board  of  appraisers  and 
assessors  as  the  gross  earnings  from  its 
operation  within  Ohio  of  such  company  for 
the  year  then  next  preceding  the  thirtieth  day 
of  June,  and  certified  to  the  auditor  of  state. 
Provided,  nothing  contained  in  this  act  shall 
exempt  or  relieve  electric  light,  gas,  natural 
gas,  pipe  line,  waterworks,  street,  suburban 
or  interurban  railroad,  express,  telegraph, 
telephone,  messenger  or  signal,  union  depot 
and  railroad  companies  from  the  assessment 
and  taxation  of  their  tangible  property  in 
the  manner  authorized  and  provided  by  law. 


All  taxes  collected  by  the  auditor  of  state 
under  the  provisions  of  this  act,  shall  be 
paid  into  the  state  treasury,  and  be  credited 
to  the  general  revenue  fund.  If  any  electric 
light,  gas,  natural  gas,  pipe  line,  waterworks, 
street,  suburban  or  interurban  railroad,  ex- 
press, telegraph,  telephone,  messenger  or 
signal,  union  depot  or  railroad  company  fails 
or  refuses  to  pay  said  tax  during  the  month 
of  November,  the  auditor  of  state  shall  add 
to  the  tax  due,  a  penalty  of  fifty  per  cent, 
thereon;  and  shall  forthwith  proceed  to  col- 
lect tax  and  penalty  with  interest  at  the  rate 
of  six  per  cent,  per  annum  by  any  means 
provided  by  law  for  the  collection  of  taxes 
by  county  treasurers,  and  for  his  services 
shall  be  allowed  five  per  cent,  on  the  total 
amount  collected,  which  he  is  authorized  to 
retain.  It  shall  be  the  duty  of  the  attorney- 
general,  or  any  prosecuting  attorney,  on  the 
request  of  the  auditor  of  state,  to  prosecute 
any  proceedings  for  the  collection  of  such 
tax,  which  officer  shall  be  allowed  for  his 
services  five  per  cent,  on  the  total  amount 
collected,  to  be  retained  and  paid  to  him  by 
the  auditor  of  state.  The  balance  of  the 
amount  collected  shall  be  paid  into  the  state 
treasury.  Suits  for  collection  of  such  tax 
may  be  brought  in  the  name  of  the  state 
in  Franklin  county,  or  in  any  county  in 
which  such  electric  light,  gas,  natural  gas, 
pipe  line,  waterworks,  street,  suburban  or 
interurban  railroad,  express,  telegraph,  tele- 
phone, messenger  or  signal,  union  depot  or 
railroad  company  is  doing  business  or  the 
line  of  such  street,  suburban  or  interurban 
railroad  company  or  railroad  company  is 
located.  In  case  the  tax  herein  authorized 
to  be  charged  and  collected  against  any  class 
of  companies  defined  in  the  first  section  of 
this  act,  engaged  in  any  class  of  business 
mentioned  therein,  shall,  for  any  reason,  be 
declared  invalid,  such  invalidity  shall  in  no 
wise  affect  the  validity  of  the  law  as  ap- 
plicable to  any  other  class  or  classes  of  com- 
panies defined  in  said  section  nor  shall  the 
abrogation  or  repeal  of  any  section  or  clause 
of  this  act  be  held  to  abrogate  or  repeal  any 
other  section  or  clause  thereof. 

§  2780-22.  This  act  shall  not  be  construed 
so  as  to  require  any  municipal  corporation 
within  the  state  to  make  any  return  or  pay 
any  taxes  under  any  provision  of  this  act. 

§  2780-23.  During  the  month  of  October 
of  each  year,  the  auditor  of  state  shall  file 
with  the  secretary  of  state  a  written  state- 
ment containing  the  name  of  each  company 
which  has  complied  with  the  provisions  of 
this  act  during  the  year  next  preceding,  and 
such  facts  respecting  it  within  his  knowl- 
edge, which  are  required  by  law  to  be  an- 
nually filed  with  the  secretary  of  state  by 
corporations  other  than  those  included 
within  the  provisions  of  this  act. 

§  2.  That  sections  2780-17,  2780-18,  2780- 
19,  2780-20,  2780-21,  and  2780-22  of  the  Ke- 


>HIO. 


15 


Liability  of  employers  —  Attachment  against  foreign  corporation. 


vised  Statutes  of  Ohio  be  and  the  same  are 
hereby  repealed,  and  this  act  shall  take  ef- 
fect and  be  in  force  from  and  after  its  pas- 
sage. 

(Passed  April  15,  1902.) 


Act  No.  8.     (0.  L.  1902,  p.   114.) 

Liability  of  Employers. 

AN  ACT  to  make  employers  of  workmen 
liable  in  damages  for  injuries  caused  by 
negligence  in  the  inspection  and  repair  of 
machinery,  etc. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Ohio: 

§  1.  An  employer  shall  be  responsible  in 
damages  for  personal  injury  caused  to  an 
employe,  who  is  himself  in  the  exercise  of 
due  care  and  diligence  at  the  time,  by  rea- 
son of  any  defect  in  the  condition  of  the 
machinery  or  appliances  connected  with  or 
used  in  the  business  of  the  employer,  which 
arose  from,  *or  had  not  been  discovered  or 
remedied  owing  to  the  negligence  of  the  em- 
ployer, or  of  any  person  in  the  service  of  the 
employer,  entrusted  by  him  with  the  duty  of 
inspection,  repair,  or  of  seeing  that  the  ma- 
chinery or  appliances  were  in  proper  condi- 
tion. 

§  2.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 

(Passed  April  4,  1902.) 

Act  No.  9.     (O.  L.   1902,  p.  338.) 

Factory  Inspection. 

AN  ACT  to  amend  section  3  of  section  2573a, 
of  the  Revised  Statutes  of  Ohio. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Ohio: 

§  That  section  3  of  section  2573a  of  the 
Revised  Statutes  of  Ohio  be  amended  so  as 
to  read  as  follows: 

§  2573a.  Section  3.  The  chief  inspector  and 
district  inspectors  shall  give  their  whole 
time  and  attention  to  the  duties  of  their 
offices  respectively;  they  shall  have  the 
power  of  notary,  to  administer  oaths  and  to 
take  affidavits  in  matters  connected  with  the 
enforcement  of  the  provisions  of  all  laws 
coming  under  the  jurisdiction  of  the  depart- 
ment of  the  inspection  of  workshops,  facto- 
ries and  public  buildings.  It  shall  be  their 
duty  to  visit  all  sljops  and  factories  in  their 
respective  districts  as  often  as  possible,  to 
see  that  all  the  provisions  and  requirements 
of  this  act  are  strictly  observed  and  carried 
out;  they  shall  carefully  inspect  the  sanitary 
condition  of  the  same,  and  it  shall  be  their 
duty  to  examine  the  system  of  sewerage  in 
connection  with  said  shops  and  factories,  the 


situations  and  conditions  of  water-closets  or 
urinals  in  and  about  such  shops  and  facto- 
ries and  also  the  system  of  heating,  lighting 
and  ventilating  all  rooms  in  such  shops  and 
factories  where  persons  are  employed  at 
daily  labor;  also  as  to  the  means  of  exit 
from  all  such  places  in  case  of  fire  or  other 
disaster;  and  also  all  belting,  shafting,  gear- 
ing, elevators,  drums  and  machinery  of 
every  kind  and  description  in  and  about  such 
shops  and  factories,  and  see  that  the  same 
are  not  located  so  as  to  be  dangerous  to  em- 
ployes when  engaged  in  their  ordinary 
duties,  and  that  the  same  so  far  as  practi- 
cable, are  securely  guarded,  and  that  every 
vat,  pan  or  structure  filled  with  molten 
metal  or  hot  liquid  shall  be  surrounded  with 
proper  safe-guards  for  preventing  accident 
or  injury  to  those  employed  at  or  near  them; 
and  that  all  such  are  in  proper  sanitary  con- 
dition, and  are  adequately  provided  with 
means  of  escape  in  case  of  fire  or  other  dis- 
aster. 

§  2.  Said  section  3  of  section  2573a  of  the 
Revised  Statutes  of  Ohio  be  and  the  same 
is  hereby  repealed  and  this  act  shall  take 
effect  and  be  in  force  from  and  after  its  pas- 
sage. 

(Passed  May  2,  1902.) 


Act  No.  10.     (O.  L.   1902,  p.  362.) 

Attachment  Against  Foreign  Corporation. 

AN  ACT  to  amend  section  6490  of  the  Re- 
vised Statutes  of  Ohio. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Ohio: 

§  1.  That  section  6490  of  the  Revised  Stat- 
utes of  Ohio  be  hereby  amended  so  as  to 
read  as  follows: 

§  6490.  When  the  ground  of  attachment  is, 
that  the  defendant  is  a  foreign  corporation, 
or  a  non-resident  of  the  county,  or  that  the 
claim  on  which  the  judgment  is  sought  is 
for  work  or  labor,  the  order  of  attachment 
may  be  issued  without  an  undertaking,  but 
in  all  other  cases,  the  order  of  attachment 
shall  not  be  issued  by  the  justice  until  there 
has  been  executed  in  his  office,  by  one  or 
more  sufficient  sureties  of  the  plaintiff,  to 
be  approved  by  the  justice,  an  undertaking, 
not  less  than  double  the  amount  of  the 
plaintiff's  claim,  to  the  effect  that  the  plain- 
tiff shall  pay  the  defendant  all  damages 
which  he  may  sustain  by  reason  of  the  at- 
tachment, if  the  order  be  wrongfully  ob- 
tained. 

[See  Anno.  Corp.  L.  (Vol.  Ill),  Ohio,  p.  51.] 

§  2.  That  said  section  6490  of  the  Revised 
Statutes  of  Ohio  be  and  the  same  is  hereby 
repealed. 
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§  3.  This  act  shall  take  effect  and  be  in 
force  from  and  after  Its  passage. 

(Passed  May  6,  1902.) 

Act  No.  11.     (0.  L.   1902,  p.  96.) 

Sales    of   Merchandise    Regulated. 

AN  ACT  to  prevent  fraud  in  the  purchase, 
disposition  or  sale  of  merchandise. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Ohio: 

§  1.  A  sale,  or  other  disposition  of  an  en- 
tire stock  of  merchandise  in  bulk,  or  any 
portion  of  a  stock  of  merchandise,  otherwise 
than  in  the  ordinary  course  of  trade,  and  in 
the  regular  and  usual  prosecution  of  the 
seller's  business,  shall  be  fraudulent  and 
void  as  against  the  creditors  of  the  seller 
unless  the  seller  at  least  six  days  before 
such  a  sale,  or  other  disposition  shall: 

First.  Deliver  to  the  purchaser  a  full  and 
correct  statement  of  the  names  and  places 
of  residence,  or  places  of  business  of  each  of 
his  creditors. 

Second.    The  amount  due  each. 

Third.  Also  deliver  to  the  purchaser  true 
and  correct  books,  or  original  invoices  from 
which  the  cost  price  of  the  merchandise  sold 
can  be  ascertained. 

Fourth.  And  also  unless  the  seller  and  the 
purchaser  together,  at  least  six  days  before 
the  sale,  or  other  disposition  make  a  full  and 
detailed  inventory,  showing  the  quantity  and 
the  cost  price  to  the  seller  of  each  article  to 
be  included  in  the  same,  or  other  disposition. 

Fifth.  And  unless  such  list  of  creditors, 
books,  invoices  and  inventory  be  retained  by 
the  purchaser  for  at  least  six  months  after 
the  same,  or  other  disposition,  and  be  ex- 
hibited on  demand  to  each  creditor  of  said 
seller. 

Sixth.  And  unless  the  purchaser  shall  at 
least  five  days  before  the  same,  or  other  dis- 
position, in  good  faith,  give  notice  of  such 
proposed  sale,  or  other  disposition  and  said 
cost  price  of  the  merchandise  proposed  to  be 
sold,  or  otherwise  disposed  of,  and  the  price 
to  be  paid  therefor  by  the  purchaser  to  each 
of  the  seller's  creditors  of  whom  the  pur- 
chaser obtains  the  knowledge  by  the  list 
aforesaid,  or  can,  by  the  exercise  of  reason- 
able diligence  gain  knowledge  —  such  notice 
to  be  given  either  personally  or  by  registered 
letter,  properly  stamped,  directed  and 
mailed. 

§  2.  The  failure  by  the  seller  to  furnish 
the  list  of  names  and  addresses  of  his  cred- 
itors, and  the  amounts  due  each,  as  provided 
in  section  one  of  this  act,  or  the  furnishing 
of  an  untrue  list,  or  the  failure  of  the  seller 
to  furnish  books,  or  original  invoices  from 
which  the  true  cost  to  the  seller  of  the  arti- 
cles to  be  sold,  or  otherwise  disposed  of, 
can  be  correctly  ascertained  as  provided  in 
section  one  of  this  act,  or  the  furnishing  un- 


true books  or  invoices  shall  if  any  creditor 
or  person  had  been  defrauded  or  wronged 
by  such  sale,  neglect  or  omission,  be  a  mis- 
demeanor, punishable  by  a  fine  of  not  less 
than  one  hundred  dollars,  nor  more  than  five 
hundred  dollars,  and  imprisonment  in  the 
county  jail  for  not  less  than  one  month,  nor 
more  than  six  months. 

§  3.  The  failure  of  a  person  who  receives 
a  sale,  or  other  disposition  of  an  entire  stock 
of  merchandise  in  bulk,  or  of  any  portion  of 
a  stock  of  merchandise,  otherwise  than  in 
the  ordinary  course  of  trade,  and  in  the  regu- 
lar and  usual  prosecution  of  the  seller's 
business  to  require  from  the  person  who 
makes  such  sale,  or  other  disposition,  a 
statement,  books  and  invoices,  required  by 
section  one  of  this  act,  or  in  conjunction 
with  the  other  party  to  the  transaction,  make 
the  inventory  required  by  said  section,  or  to 
retain  the  list  -of  creditors,  books,  and  in- 
voices and  inventory  as  required  by  said 
section,  or  to  exhibit  them  on  demand  as  re- 
quired by  said  section,  or  to  make  the  in- 
quiry, or  to  give  the  notice  required  by 
said  section,  shall  if  any  creditor  or  per- 
son has  been  defrauded  or  wronged  by 
such  sale,  neglect  or  omission,  be  a  misde- 
meanor, punishable  by  a  fine  of  not  less  than 
one  hundred  dollars  nor  more  than  five  hun- 
dred dollars,  and  imprisonment  in  the  county 
jail  for  not  less  than  one  month,  nor  more 
than  six  months. 

§  4.  Except  as  provided  in  the  preceding 
sections,  nothing  contained  in  this  act  shall 
change  or  affect  the  present  rules  of  evi- 
dence, or  the  present  presumptions  of  law. 

§  5.  This  act  shall  take  effect  and  be  in 
force  from  and  after  the  date  of  its  passage. 

Passed  April  4,  1902. 

Act  No.  12.     (O.  L.  1902,  p.  539.) 

Taxation  of  Foreign  Corporations. 

AN  ACT  to  amend  an  act  entitled,  "An  act 
to  amend  section  148c  of  the  Revised 
Statutes  of  Ohio,"  and  to  relieve  owners 
of  shares  of  stock  in  both  foreign  and 
domestic  companies  from  double  taxation. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Ohio: 

§  1.  That  section  148c  of  the  Revised 
Statutes  of  Ohio,  as  amended  April  14,  1900, 
be  amended  so  as  to  read  as  follows: 

§  14Sc.  Every  foreign  corporation,  incor- 
porated for  purposes  of  profit,  now  or  here- 
after doing  business  in  this  state,  and  own- 
ing or  using  a  part  or  all  of  its  capital  or 
plant  in  this  state,  shall,  within  thirty  days 
after  the  passage  of  this  act,  or,  in  case  of 
a  company  hereafter  coming  into  this  state, 
then  before  it  proceeds  to  do  any  business 
in  this  state,  under  the  oath  of  the  presi- 
dent,   secretary,    treasurer,    superintendent 
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or  managing  agent  in  this  state  of  such  cor- 
poration, make  and  file  with  the  secretary 
of  state,  a  statement,  in  such  form  as  the 
secretary  of  state  may  prescribe,  containing 
the  following  facts: 

1.  The  number  of  shares  of  authorized 
capital  stock  of  the  company,  and  the  par 
value  of  each  share. 

2.  The  name  and  location  of  the  office  or 
officers  of  the  company  in  Ohio,  and  the 
name  and  address  of  the  officers  or  agents  of 
the  company  In  charge  of  its  business  in 
Ohio. 

3.  The  value  of  the  property  owned  and 
used  by  the  company  in  Ohio,  where  situ- 
ate, and  the  value  of  the  property  of  the 
company  owned  and  used  outside  of  Ohio. 

4.  The  proportion  of  the  capital  stock  of 
the  company  which  is  represented  by  prop- 
erty owned  and  used  [and]  by  business 
transacted  in  Ohio. 

From  the  facts  thus  reported,  and  any 
other  facts  coming  to  his  knowledge  bear- 
ing upon  the  question,  the  secretary  of  state 
shall  determine  the  proportion  of  the  capi- 
tal stock  of  the  company  represented  by  its 
property  and  business  in  Ohio,  and  shall 
charge  and  collect  from  the  company,  for 
the  privilege  of  exercising  its  franchises  in 
Ohio,  one-tenth  of  one  per  cent,  upon  the 
proportion  of  the  authorized  capital  stock 
of  the  corporation,  represented  by  property 
owned  and  used  and  business  transacted 
in  Ohio,  being  the  same  fee  required  to  be 
paid  by  corporations  formed  under  the  laws 
of  Ohio.  Upon  the  payment  of  the  said 
amount,  the  secretary  of  state  shall  issue 
to  the  foreign  corporation  a  certificate  that 
such  corporation  has  complied  with  the  laws 
of  Ohio,  and  is  authorized  to  do  business 
therein,  stating  the  amount  of  its  entire 
capital  and  the  proportion  of  which  is  rep- 
resented in  Ohio.  Provided,  this  section 
shall  not  apply  to  foreign  insurance,  bank- 
ing, savings  and  loan,  or  building  and  loan 
companies,  or  to  foreign,  co-operative  or  in- 
vestment companies  organized  to  sell  cer- 
tificates or  debentures  on  the  installment  or 
partial  payment  plan,  or  companies  doing 
business  on  the  service  dividend  plan,  who 
have  deposited  with  the  treasurer  of  the 
state  of  Ohio  security  satisfactory  to  him 
of  the  value  of  not  less  than  twenty-five 
thousand  dollars,  and  who  shall  annually 
thereafter  deposit  securities  equal  in  value 
to  ten  per  cent,  of  the  gross  receipts  on  the 
amount  of  business  done  in  Ohio  for  the 
preceding  year,  until  the  whole  amount  so 
deposited  has  reached  the  sum  of  one  hun- 
dred thousand  dollars,  for  the  protection  of 
the  holders  of  said  certificates  or  debentures, 
or  to  express,  telegraph,  telephone,  railroad, 
sleeping  car,  transportation  or  other  cor- 
porations engaged  in  Ohio  in  interstate  com- 
merce business;  or  to  foreign  corporations 
entirely  non-resident,  soliciting  business,  or 
making  sales,  in  this  state  by  correspond- 
ence or  by   traveling   salesmen.     Any   for- 


eign corporations  shall  have  the  right,  on 
application,  to  be  heard  by  the  secretary  of 
state,  touching  the  matter  of  the  determina- 
tion of  the  proportion  of  its  capital  stock 
represented  by  property  used  and  business 
done  in  Ohio.  Any  corporation  aggrieved 
by  the  decision  of  the  secretary  of  state, 
may,  within  ten  days,  appeal  to  the  auditor 
of  state,  the  treasurer  of  state  and  the  at- 
torney-general, whose  decision  in  the  matter 
shall  be  final.  Every  foreign  corporation 
subject  to  the  provisions  of  this  section 
which  shall  neglect  or  fail  to  comply  with 
its  requirements,  shall  be  subject  to  a  pen- 
alty of  one  thousand  dollars,  and  an  addi- 
tional penalty  of  one  thousand  dollars  [for] 
every  month  that  it  continues  to  transact 
any  business  in  Ohio  without  complying 
with  the  requirements  of  this  section,  to  be 
recovered  by  action  in  the  name  of  the  state, 
and  on  collection,  paid  into  the  state  treas- 
ury to  the  credit  of  the  general  revenue 
fund.  The  attorney  general,  on  the  request 
of  the  secretary  of  state,  shall  institute 
such  action  in  the  court  of  common  pleas 
of  Franklin  county,  or  in  any  county  in 
which  such  corporation  has  an  office  or 
place  of  business,  as  he  prefers.  The  gov- 
ernor and  secretary  of  state,  on  good  cause 
shown,  may,  in  their  discretion,  remit  the 
penalty,  or  any  part  thereof,  prescribed  in 
this  section.  No  foreign  corporations  sub- 
ject to  the  provisions  of  this  section,  shall 
maintain  any  action  in  this  state  upon  any 
contract  made  by  it  in  this  state  after  the 
time  fixed  by  this  act  for  compliance  by 
such  corporation  with  its  requirements*  un- 
til it  shall  have  complied  with  the  require- 
ments of  this  act,  and  procured  the  requisite 
certificate  from  the  secretary  of  state. 
Every  corporation  which  has  filed  its  state- 
ment and  paid  the  privilege  tax  under  this 
section,  and  which  thereafter  shall  increase 
the  proportion  of  its  capital  stock,  repre- 
sented by  property  used  and  business  done 
in  Ohio,  shall  within  thirty  days  after  such 
increase,  file  an  additional  statement  with 
the  secretary  of  state,  and  pay  a  fee  of  one- 
tenth  of  one  per  cent,  upon  the  amount  of 
its  increase  of  its  capital  stock,  represented 
by  property  owned  or  business  done  in 
Ohio.  All  fees  collected  by  the  secretary  of 
state  under  this  section  shall  be  paid  by  him 
into  the  state  treasury  to  the  credit  of  the 
general  revenue  fund.  Every  corporation 
subject  to  the  provisions  of  this  section 
which  complies  with  its  requirements,  shall 
not  be  subject  to  process  of  attachment  un- 
der section  5221,  Revised  Statutes,  or  any 
law  of  Ohio,  upon  the  ground  that  it  is  a 
foreign  corporation  or  a  non-resident  of  this 
state.  "  No  person  shall  be  required  to  list 
for  taxation  any  share  or  shares  of  the  capi- 
tal stock  of  any  corporation,  whether 
domestic  or  foreign,  the  property  of  which 
is  taxed  in  the  name  of  such  company  in 
Ohio,  nor  shall  any  person  be  required  to  list 
for  taxation  any  share  or  shares  of  the  capl- 
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tal  stock  of  any  corporation,  whether  do- 
mestic or  foreign,  if  satisfactory  proof,  when 
demanded,  is  furnished  to  the  taxation  au- 
thorities by  the  holder  of  such  share  or 
shares  that  two-thirds  or  more  of  the  prop- 
erty of  such  corporation  is  taxed  in  Ohio 
and  the  remainder  is  taxed  in  some  state 
or  states  of  the  United  States;  provided, 
however,  that  this  shall  not  apply  to  shares 
in  any  foreign  corporation  unless  it  shall, 
whether  otherwise  required  by  law  to  do  so 
or  not,  pay  annually  for  the  privilege  of  ex- 
ercising its  franchise  in  Ohio,  upon  its  entire 
authorized  capital  stock,  the  same  percent- 
age as  is  required  by  law  on  the  subscribed 
or  issued  capital  stock  of  domestic  corpora- 
tions for  profit." 

§  2.  That  said  section  148c  (94  O.  L.,  225), 
as  amended  April  14th,  1900,  be  and  the 
same  is  hereby  repealed. 

§  3.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 

(Passed  May  10,  1902.) 

Act  No.  13.     (O.  L.  1902,  p.  622.) 

Creation  of  Corporations  for  Certain  Pur- 
poses. 

AN  ACT  to  amend  and  supplement  section 
3235  and  to  amend  section  3263  of  the  Re- 
vised Statutes  of  Ohio. 

Be  it  enacted  by  the  General  Assembly  of 
the  State  of  Ohio: 

§  1.  That  sections  3235  and  3263  of  the 
Revised  Statutes  of  Ohio,  be  amended  and 
section  3235  be  supplemented  with  sectional 
numbering  as  follows: 

§  3235.  Corporations  may  be  formed  in 
the  manner  provided  in  this  chapter  for  any 
purpose  for  which  individuals  may  lawfully 
associate  themselves,  except  for  carrying  on 
professional  business;  but  nothing  in  this 
section  shall  prevent  the  formation  of  cor- 
porations for  the  purpose  of  erecting,  own 
ing  and  conducting  sanitoriums  for  the  re- 
ceiving of  and  caring  for  patients  and  for 
the  medical,  surgical  and  hygienic  treatment 
of  the  diseases  of  such  patients,  and  for  in 
struction  of  nurses  in  the  treatment  of 
diseases  and  in  hygiene;  provided,  that  the 
articles  of  incorporation  formed  for  the  pur 
pose  of  buying  and  selling  real  estate  shall 
expire  by  limitation  in  twenty-five  years 
from  the  date  of  being  issued  by  the  secre- 
tary of  state.  In  case  any  real  estate  owned 
by  any  such  corporation  is  not  sold  or  dis 
posed  of  by  any  such  corporation  within 
twenty-four  years  from  the  date  of  their 
respective  articles  of  incorporation  are  is- 
sued, it  shall  be  forthwith  the  duty  of  the 
board  of  directors  of  such  corporation  to  in- 
stitute action  against  the  corporation  and 
owners  of  liens  upon  or  against  such  real 
estate  proposed  to  be  sold,  by  filing  a  peti 
tion  in  the  court  of  common  pleas  in  the 


county  where  such  real  estate  is  situated, 
praying  for  a  sale  of  the  real  estate  in  the 
petition  described;  and  should  any  of  such 
board  of  directors  refuse  to  direct  any  officer 
to  institute  action  as  hereinbefore  men- 
tioned, and  should  such  action  not  be  insti- 
tuted within  sixty  days  after  the  expiration 
of  the  twenty-four  years  hereinbefore  men- 
tioned, it  shall  be  the  duty  of  the  prosecut- 
ing attorney  of  the  county  wherein  such  real 
estate  is  situated,  upon  the  expiration  of 
said  sixty  days,  to  institute  such  action. 
Service  of  summons  upon  the  defendants, 
appraisement  and  sale  of  such  real  estate, 
and  distribution  of  the  proceeds  of  the  sale 
shall  be  made  as  provided  in  actions  of.  fore- 
closure of  mortgages  and  marshalling  liens; 
provided,  however,  the  court  may  allow  the 
plaintiff,  in  case  he  be  the  prosecuting  attor- 
ney, a  just  and  proper  attorney  fee  which 
shall  be  taxed  with  the  costs  of  the  action. 

§  3235a.  If  the  organization  is  for  profit, 
it  must  have  a  capital  stock.  Such  stock 
may  consist  of  common  and  preferred,  or 
of  common  only,  but  at  no  time  shall  the 
amount  of  preferred  stock  exceed  two-thirds 
of  the  actual  capital  paid  in  in  cash  or  prop- 
erty; and  if  both  common  and  preferred  it 
may  be  provided  in  the  articles  of  incorpora- 
tion that  the  holders  of  the  preferred  stock 
shall  be  entitled  to  dividends  not  exceeding 
eight  per  cent,  per  annum,  payable  quar- 
terly, half  yearly,  or  yearly,  out  of  the  sur- 
plus profits  of  the  company  each  year  in 
preference  to  all  other  stockholders,  and 
such  dividends  may  be  made  cumulative. 
Every  corporation  issuing  both  common  and 
preferred  stock  may  create  such  designa- 
tions, preferences,  and  voting  powers,  or  re- 
striction or  qualification  thereof,  as  shall  be 
stated  and  expressed  in  the  certificate  of  in- 
corporation, and  such  preferred  stock  may, 
if  desired,  be  made  subject  to  redemption 
at  not  less  than  par,  at  a  fixed  time  and 
price,  to  be  expressed  in  stock  certificate 
thereof.  In  case  of  the  insolvency  of  the 
corporation  no  holder  of  preferred  stock 
shall  be  liable  for  the  debts  of  the  corpora- 
tion until  after  the  remedy  against  the  com- 
mon stockholders  upon  their  double  liabil- 
ity, as  provided  by  law,  shall  have  been  pur- 
sued and  exhausted,  and  then  only  for  such 
amount  as  remains  unpaid;  but  sudh  lia- 
bility shall  in  no  event  exceed  the  liability 
fixed  by  law  for  the  common  stock  of  such 
corporation.  In  case  of  the  insolvency  or 
dissolution  of  the  corporation,  the  holders  of 
the  preferred  stock  shall  be  entitled  to  re- 
ceive from  the  assets  remaining  after  pay- 
ing its  debts  and  liabilities,  the  full  pay- 
ment of  the  par  value  of  the  stock,  before 
anything  is  paid  to  the  common  stock. 

§  3263.  Upon  the  assent  in  writing  of 
three-fourths  in  number  of  the  stockholders 
of  any  corporation,  representing  at  least 
three-fourths  of  its  capital  stock,  the  cor- 
poration may,  to  increase  its  capital  stock, 
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issue  and  dispose  of  preferred  stock,  as  is 
authorized  in  section  3235a;  and  upon  any 
such  increase  of  stock,  a  certificate  shall  be 
filed  with  the  secretary  of  state,  as  is  pro- 
vided in  the  preceding  section. 

§  2.  That  said  original  sections  3235  and 
3263  are  hereby  repealed,  and  this  act  shall 
take  effect  and  be  in  force  from  and  after 
its  passage. 

(Passed  May  12,  1902.) 

DECISIONS. 

(Include  63  N.  E.  98.) 

Corporations    for    profit;   organization. 

Companies  incorporated  under  section  3235,  Re- 
vised Statutes,  for  the  purpose  of  dealing  in  real 
estate  are  necessarily  for  profit,  and  must  be  so 
organized.  State  v.  Home  Co-operative  Union,  63 
Oliio  St.  547;  59  N.   E.  Rep.  220  (1900). 

[Rev.  Stat.  §  3235;  Anno.  Corp.  L.  Ohio,  pp.  14, 
15.] 


Incorporation;   denial   of  corporate   exist- 
ence;  proof. 

To  raise  tile  issue  of  nul  tiel  corporation,  the  de- 
fendant must  specially  plead  in  his  answer  that 
the  plaintiff  is  not  a  corporation.  Brady  v.  The 
National  Supply  Co.,  64  Ohio  St.  267;  60  N.  E. 
Rep.  218  (1901). 

Where  a  corporation  commences  an  action,  It 
need  not  aver  in  its  petition  that  it  is  a  corpora- 
tion; and  if  such  averment  is  made,  it  will  be  held 
to  be  immaterial  and  mere  surplusage,  and  a  gen- 
eral denial  to  a  petition  containing  such  averment 
will  not  impose  upon  plaintiff  the  burden  of  prov- 
ing, on  the  trial,  that  it  is  such  corporation.     Id. 

Where  a  corporation  is  made  a  defendant,  and 
Its  charter,  powers,  or  franchises  become  the 
foundation  of  the  action,  the  same  must  be  spe- 
cially pleaded  in  the  petition;  and  in  the  case  of  a 
foreign  corporation,  the  name  of  the  State  by 
which,  and  the  substantial  terms  in  which,  the 
charter,  powers,  or  franchises  were  granted, 
should  appear  in  the  petition.     Id. 


Liability  of  incorporators;    action    to    en- 
force;   fees    of   attorneys. 

In  an  action  against  incorporators  to  enforce 
their  liability  under  section  3244  of  the  Revised 
Statutes,  the  court  may.  In  "its  discretion,  allow 
reasonable  attorney's  fees  to  counsel  for  the  plain- 
tiff, and  order  the  same  to  be  paid  out  of  the  fund 
recovered.  Hessler  v.  Cleveland  Punch  &  Shear 
Works  Co.,  61  Ohio  St.  621;  56  N.  E.  Rep.  469 
(1900). 

[Rev.  Stat.  §  3244;  Anno.  Corp.  L.  Ohio,  p.  21.] 

The  liability  of  the  Incorporators  of  a  corpora- 
tion under  section  3244  of  the  Revised  Statutes  is 
&  security  for  the  creditors  of  the  corporation,  in 
addition  to  the  liability  of  the  stockholders;  and 
It  Is  not  necessary,  to  entitle  a  creditor  to  its 
benefit,  that  he  should  have  knowledge  of  the 
making  of  the  certificate,   or  of  its  contents.     Id. 

The  liability  of  incorporators  under  section  3244 
of  the  Revised  Statutes  is  for  the  amount  of  any 
deficiency  in  the  actual  payment  of  10  per  cent, 
of  the  authorized  capital  stock  of  the  corporation, 
at  the  time  of  their  certifying,  as  therein  provided, 
to  the  secretary  of  state,  and  not  merely  for  one- 
tenth  of  that  amount.     Id. 

The  liability  of  incorporators  under  section  3244 
of  the  Revised  Statutes  should  be  prosecuted  for 
the  benefit  of  all  the  creditors,  as  in  cases  against 
the  stockholders,  and  the  liabilities  of  both  classes 
may  be  enforced  in  the  same  action.     Id. 


Ultra  vires;  quo  warranto  to  prevent  un- 
lawful acts. 

Where  the  manner  of  conducting  a  business, 
which  the  State's  charter  gives  power  to  a  com- 
pany to  conduct  as  a  corporation,  is  in  disregard 
and  defiance  of  the  laws  of  the  State  relating  to 
that  business,  an  abuse  of  the  power  results,  and 
quo  warranto  may  properly  be  invoked  to  stop 
the  abuse,  and,  if  the  abuse  be  flagrant,  to  oust 
the  corporation.  State  v.  Capital  City  Dairy  Co., 
62  Ohio  St.  350;  57  N.  E.  Rep.  62  (1900). 

Election   of  directors;   cumulative   voting. 

In  the  election  of  directors  of  a  corporation,  the 
cumulative  voting  of  shares  is  authorized  by  sec- 
tion 3245,  Revised  Statutes,  as  amended  April  23, 
1898,  and  one  receiving  a  majority  of  the  votes  so 
cast  Is  elected  director,  though  he  does  not  re- 
ceive the  votes  of  the  holders  of  a  majority  of  the 
shares.  Schwartz  v.  State,  61  Ohio  St.  422;  56 
N.  E.  Rep.  201  (1900). 

[Rev.  Stat.  §  3245,  amended;  Anno.  Corp.  L. 
Ohio,  p.  22  et  seq.] 

Assessment     of    stock;     effect     of    assign- 
ment. 

The  fund  arising  from  assessments  on  solvent 
persons  who  are  stockholders  at  the  time  of  the 
decree  should  be  applied  pro  rata  upon  all  the 
debts  of  the  corporation;  and  funds  arising  from 
assessments  on  persons  who  had  been  stockhold- 
ers, but  had  assigned  their  stock  In  good  faith  be- 
fore the  Insolvency  of  the  corporation,  should  be 
applied  to  the  residue,  If  any,  owing  to  those  who 
were  creditors  at  the  time  such  stock  was  as- 
signed. Wick  Nat.  Bank  v.  Union  Nat.  Bank,  62 
Ohio  St.  446;  57  N.  E.   Rep.  320  (1900). 

Pledg_e   of    stock   held   by    director    under 
secret   trust. 

Where,  for  the  purpose  of  qualifying  a  certain 
person  to  be  one  of  its  directors,  a  corporation  is- 
sued to  him  a  certificate  of  its  stock,  he  agreeing 
to  reconvey  it  on  ceasing  to  be  a  director,  the 
trust  was  a  secret  one,  and  upon  the  person  so 
holding  the  stock  agreeing  to  assign  It  to  another, 
as  collateral  security,  on  the  latter's  becoming  his 
surety  on  a  note,  which  the  latter  does  on  this 
promise  and  without  notice  of  the  terms  on  Which 
the  stock  was  held,  as  between  the  company  and 
the  surety  the  equity  of  the  latter  is  superior  in 
merit.  Deuber  Watch  Case  Mfg.  Co.  v.  Daugh- 
erty,  62  Ohio  St.  589;  57  N.  E.  Rep.  455  (1900). 

Stockholder's      liability;      assignment      of 
stock. 

Where  the  holder  of  stock  in  a  corporation  has 
transferred  his  stock  in  good  faith  to  one  who,  at 
the  time  of  subjecting  the  stockholders'  liability 
to  the  payment  of  the  debts  of  the  corporation,  is 
insolvent,  the  liability  of  such  assignor  of  stock 
may  be  subjected  to  the  payment  of  debts  which 
accrued  while  he  held  the  stock  in  case  a  sufficient 
fund  is  not  raised  by  assessment  upon  solvent 
stockholders  to  satisfy  all  creditors.  Wick  Nat. 
Bank  v.  Union  Nat.  Bank,  62  Ohio  St.  446-  57 
iN.  E.  Rep.  320  (1900). 

I/iabiHty  of  stockholders;  obligation  con- 
tractual. 

A  provision  of  statute  that  the  stockholders  of  a 
corporation  shall  be  individually  liable  to  creditors 
for  the  debts  of  the  company  does  not  alone  create 
the  liability.  It  is  rather  a  legislative  require- 
ment that  whoever  becomes  a  stockholder  shah 
thereby  assume  an  individual  liability,  and  thus 
gives  legal  effect  to  the  acts  of  the  parties.  The 
actual  liability  becomes  operative  by  the  act  of  a 
shareholder  In  becoming  such,  being  founded  on 
his  proposal  to  become  liable  which  arises  from 
the  membership  and  individual  agreement  to  abide 
by  the  organic  law  of  the  corporation,  and  the  ac- 
ceptance thereof  by  the  creditor  by  extending 
credit.  Such  obligation  Is  contractual.  Kuln  v 
Fleming,  65  Ohio  St.  321;  62  N.  E.  Rep.  334  (1901l" 

The  individual  liability  of-  stockholders  for  debts 
of  a  corporation,  provision  for  which  is  made  by 
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the  Constitution  and  statutes  of  Kansas,  Is  not 
penal  but  is  contractual  and  may  be  enforced  In 
Ohio.     Id. 

Inspection    of    books;    injunction. 

Injunction  is  the  proper  form  of  remedy  to  en- 
force the  right  of  a  stockholder  In  a  private  cor- 
poration, given  by  section  3254  of  the  Revised 
Statutes,  to  inspect  the  books  and  records  of  the 
corporation.  Cincinnati  Volksblatt  Co.  v.  Hoff- 
melster,  62  Ohio  St.  189;  56  N.  E.  Rep.  1033  (1900). 

[Rev.  Stat.,  §  3254;  Anno.  Corp.  L.  Ohio,  p.  26 
et  seq.] 

As  Incident  to  the  right  of  a  stockholder  In  a 
private  corporation  to  inspect  the  books  and  rec- 
ords of  the  corporation,  given  by  section  3254  of 
the  Revised  Statutes,  is  the  right  to  have  such  in- 
spection by  a  proper  agent,  and  to  take  copies 
from  such  hooks  and  records.     Id. 

The  right  of  a  stockholder,  under  section  3254, 
Revised  Statutes,  to  inspect  the  books  and  rec- 
ords of  the  corporation,  does  not  depend  upon  the 
motive  or  purpose  of  the  stockholder  in  demanding 
such  inspection;  and  a  petition  which  shows  that 
the  plaintiff  Is  a  stockholder;  that  he  has  re- 
quested the  defendant  to  allow  him  to  Inspect  the 
books  and  records  of  the  corporation,  and  fix  a 
reasonable  time  for  the  same,  which  request  has 
been  refused,  states  a  good  cause  of  action.    Id. 

Cliuge    In    stockholders    does    not    affect 
liability    of    corporation. 

Changes  in  the  stockholders  of  a  corporation 
in  no  way  affect  Its  liability  to  its  creditors.  The 
stockholders  of  a  corporation  may  wholly  change, 
and  the  rights  and  liabilities  of  the  corporation 
remain  the  same.  Andres  v.  Morgan,  62  Ohio  St. 
236;  56  N.  B.  Rep.  875  (1900). 

Consolidation  of  corporations;  effect  of. 

A  corporation  formed  by  the  consolidation  of 
two  or  mere  companies  holds  its  property  acquired 
by  such  consolidation  in  Its  own  right,  and  not  in 
trust  for  the  constituent  companies.  Greene  v. 
Woodlawn  Avenue  &  West  Side  Street  Ry.  Co.,  62 
Ohio  St.  67;  56  N.  B.  Rep.  642  (1900). 

Corporation  notes;  authority  of  manag- 
ing agent  to  execute. 
Where  the  managing  agent  of  a  corporation  exe- 
cutes a  note  in  its  name  to  secure  a  debt  on  which 
It  is  primarily  liable  to  the  creditor,  but  on  which, 
as  between  it  and  a  third  person,  signing  the  note, 
it  is  surety,  the  company  is  liable  thereon  though 
no  express  authority  had  been  given  the  agent  to 
so  execute  the  note.  Andres  v.  Morgan,  62  Ohio 
St.  236;  66  N.  E.  Rep.  712  (1900). 

Partnership         becoming        Incorporated; 
rights   of  firm   creditors. 

Where  a  firm  becomes  Incorporated,  and  one  of 
the  members  of  the  firm,  in  contemplation  of  the 
proposed  change,  agreed  to  assume  and  pay  a  debt 
of  the  firm  to  one  of  its  creditors,  in  discharge  of 
a  debt  of  his  to  the  firm,  and  the  creditor  of  the 
firm  had  no  knowledge  of  this  agreement  and  never 
assented  to  it,—  Held,  that  this  did  not  constitute 
a  novation,  nor,  in  any  way,  affect  his  rights  as  a 
creditor  against  the  corporation.  Andres  v.  Mor- 
gan   62  Ohio  St.  236;  56  N.  E.  Rep.  875  (1900). 

Where  a  firm  becomes  incorporated,  the  mem- 
bers of  the  firm  transferring  their  interests  in  its 
papperty  to  the  corporation,  the  debts  of  the  part- 
nership become  the  debts  of  the  corporation  and 
it  Is  liable  therefor.     Id. 

Appointment    of    receiver;    powers. 

An  order  appointing  a  receiver  for  an  Insolvent 
corporation  which  In  terms  makes  him  "  receiver 
for  all  the  property  and  assets  of  the  company, 
of  every  kind  and  description,  wherein  located," 
Is  sufficiently  broad  to  embrace. the  real  estate  of 
the  corporation,  and  is  not  invalid  as  respects  such 


real  estate  because  of  the  fact  that  the  petitio  . 
and  motion  in  the  case  In  which  the  order  Is  mar'  • 
do  not  in  terms  refer  to  real  estate,  but,  allega- 
tions, otherwise  being  sufficient,  prays  "  that  th" 
court  will  appoint  a  receiver  t_o  take  charge  f 
all  the  assets  and  property  of  the  corporation.' 
Cheney  v.  Maumee  Cycle  Co.,  64  Ohio  St.  205;  60 
N.  E.  Rep.  207  (1901). 

Domestic  corporation  does  not  become 
foreign  corporation  by  owning  prop- 
erty  in    other    State. 

A  domestic  corporation  does  not  cease  to  be 
such,  nor  become  a  foreign  corporation,  by  accept- 
ing from  another  State  or  country  a  grant  of  the 
privilege  of  owning  and  using  real  and  other  prop- 
erty therein,  necessary  or  convenient  in  carrying 
on  its  corporate  business.  Lander  v.  Burke,  65 
Ohio  St.  532;  63  N.  B.  Rep.  69  (1902). 

Foreign  corporation;  liability  of  stock- 
holders,   enforcement. 

An  action  may  be  maintained  in  Ohio  by  a  Judg- 
ment creditor  of  a  dissolved  Kansas  corporation 
(other  than  railroad,  charitable,  or  religious),  to 
enforce  the  individual  liability  of  stockholders 
without  making  the  corporation  a  party.  Blair 
v.  Newbegin,  65  Ohio  St.  425;  62  N.  E.  Rep.  1040 
(1902). 

An  action  In  Ohio  by  a  Judgment  creditor  of  a 
dissolved  Kansas  corporation,  to  enforce  the  in- 
dividual liability  of  stockholders,  may  be  main- 
tained against  one  or  more  stockholders  upon 
whom  service  can  be  had  within  the  State,  and 
where  such  action  has  been  properly  brought  in 
one  county,  summons  may  issue  and  service  be  had 
upon  other  stockholders,  residents  of  other  coun- 
ties of  the  State.    Id. 

Taxation;   exemption    of   shares. 

Investments  by  residents  of  Ohio  in  the  shares 
of  stock  of  a  corporation,  whether  domestic  or 
foreign,  are  not  exempt  from  taxation  under  sec- 
tion 2746  of  the  Revised  Statutes,  except  when  the 
property  of  the  corporation  is  taxed  in  Ohio. 
Lander  v.  Burke,  65  Ohio  St.  532,  63  N.  E.  Rep.  69 
(1902). 

[Rev.  Stat.,  5  2746;  Anno.  Corp.  L.  Ohio,  p.  13.] 

Double  taxation. 

Constitution,  article  XII,  section  3,  and  article 
XIII,  section  4,  prohibits  double  taxation  of  prop- 
erty of  banks,  bankers,  and  corporations.  Cleve- 
land Trust  Co.  v.  Lander,  62  Ohio  St.  266;  65  N.  E. 
Rep.  1036  (1900). 

[Const.,  art.  XIII,  5  4;  Anno.  Corp.  L.  Ohio, 
P.  6.] 

Taxation;    property    subjected;    deduction. 

Choses  in  action,  whether  book  accounts,  prom- 
issory notes,  or  the  like,  of  foreign  corporations, 
that  are  kept  In  the  State,  and  arise  out  of  the 
corporate  business  transacted  in  the  State,  are 
subject  to  taxation  under  the  provisions  of  sec- 
tion 2744  of  the  Revised  Statutes.  Hubbard  v. 
Brush,  61  Ohio  St.  252;  55  N.  E.  Rep.  829  (1899). 

[Rev.  Stat.,  §  2744;  Anno.  Corp.  L.  Ohio,  p.  13.] 

Where  all  the  business  of  a  foreign  corporation 
is  transacted  In  Ohio,  and  all  of  Its  property  situ- 
ated and  taxed  in  Ohio,  shares  of  its  capital  stock 
held  In  Ohio  are  exempt  from  taxation  by  force  of 
section  2746  of  the  Revised  Statutes.     Id. 

[Rev.  Stat.,  §  2746;  Anno.  Corp.  L.  Ohio,  p.  13.] 

A  foreign  corporation  listing  for  taxation  Its 
"  credits  "  liable  to  taxation  in  Ohio,  may,  under 
the  provisions  of  section  2730  of  the  Revised  Stat- 
utes, deduct  from  its  claims  and  demands  that 
arise  out  of  the  business  it  transacts  in  Ohio, 
such  of  Its  bona  ride  debts  as  arise  from  the  same 
source.     Id. 

[Rev.  Stat.,  §  2730;  Anno.  Corp.  L.  Ohio,  p.  11.] 
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Act  No.  1.  Eligibility  of  directors. 

2.  Taxation. 

3.  Labels  and  trade  marks. 

ELIGIBILITY  OF  DIRECTORS. 

(Laws  1901,  p.  306.) 

AN  ACT  to  amend  an  act  entitled  an  act 
to  amend  section  3224  of  Hill's  Annotated 
Laws  of  Oregon,  filed  in  the  office  of  Sec- 
retary of  State  February  20,  1893. 

Be  It  enacted  by  the  Legislative  Assembly 
of  the  State  of  Oregon: 

§  1.  That  section  3224  of  Hill's  Annotated 
Laws  of  Oregon,  relating  to  the  eligibility 
of  directors  in  a  corporation,  as  amended 
and  filed  in  '  °  office  of  the  Secretary  of 
State  February  20,  1893,  be  amended  so  as 
to  read  as  follows: 

[§  3224]  No  person  is  eligible  to  the  office 
of  director  unless  he  is  a  stockholder  in  the 
corporation;  and  a  director  ceasing  to  be 
such  a  stockholder,  ceases  to  be  a  director; 
provided,  that  a  majority  of  the  directors 
shall  be  residents  of  this  state,  and  before 
entering  on  the  discharge  of  their  duties 
the  directors  shall  each  take  and  subscribe 
an  oath  to  faithfully  and  honestly  discharge 
such  duties. 

See  Anno.   Corp.  L.  (Vol.  Ill),   Oreg.,  p.  15. 

(Approved  February  27,  1901.) 


TAXATION. 

(Laws  1901,  p.  142.) 

AN  ACT  to  amend  .Section  2742  of  the  Mis- 
cellaneous Laws  of  Oregon,  as  compiled 
by  W.  Lair  Hill,  relating  to  the  assessment 
and  taxation  of  personal  property. 

Be  It  enacted  by  the  Legislative  Assembly 
of  the  State  of  Oregon: 

§  1.  That  section  2742  of  the  Miscellane- 
ous Laws  of  Oregon,  as  compiled  by  W.  Lair 
Hill,  be  amended  to  read  as  follows: 

§  2742.  All  goods,  wares  and  merchandise 
kept  for  sale  In  this  state,  all  stock  em- 
ployed in  any  of  the  mechanical  arts,  and 
all  capital  and  machinery  employed  in  any 
branch   of  manufactures   or  other  business 


within  this  state,  owned  by  a  corporation 
in  or  out  of  this  state  or  by  any  person 
whether  residing  in  or  out  of  this  state, 
shall  be  taxable  in  the  county  or  city  or 
other  municipal  corporation  where  the  same 
may  be,  either  to  the  owners  thereof  or  to 
the  person  or  corporation  who  shall  have 
charge  of  or  be  in  possession  of  the  same. 

Inasmuch  as  by  present  laws  in  force  in 
this  state  the  assessment  of  property  for  tax- 
ation for  the  ensuing  year  may  be  made  be- 
fore the  expiration  of  ninety  days  from  the 
approval  of  this  act  by  the  Governor 
of  this  state,  an  emergency  is  hereby  de- 
clared to  exist,  and  this  act  shall  take  effect 
and  be  in  force  from  and  after  its  passage 
and  approval  by  the  Governor. 

See  Anno.  Corp.  L.   (Vol.   Ill),  Oreg.,  p.  11. 

[Note.— Act  of  February  27,  1901,  on  p.  153  of 
Laws  1901,  is  tne  same  as  the  above  act  in  every 
particular.  ] 

(Approved  February  25,  1901.) 

LABELS   AND    TRADE    MARKS. 

(Laws   1901,  p.    168.) 

AN  ACT  for  the  protection  of  union  labels 
and  trade  marks. 

Be  it  enacted  by  the  Legislative  Assembly 
of  the  State  of  Oregon: 

§  1.  Whenever  any  person  or  any  associa- 
tion or  union  of  workingmen  has  heretofore 
adopted  or  used,  or  shall  hereafter  adopt  or 
use,  any  label,  trade  mark,  term,  design,  de- 
vice or  form  of  advertisement  for  the  pur- 
pose of  designating,  making  known  or  dis- 
tinguishing any  goods,  wares,  merchandise 
or  other  product  of  labor  as  having  been 
made,  manufactured,  produced,  prepared, 
packed  or  put  on  sale  by  such  person  or  as- 
sociation or  union  of  workingmen,  or  by  a 
member  or  members  of  such  association  or 
union,  it  shall  be  unlawful  to  counterfeit  or 
imitate  such  label,  trade  mark,  term,  design, 
device  or  form  of  advertisement,  or  to  use, 
sell,  offer  for  sale,  or  in  any  way  utter  or 
circulate  any  counterfeit  or  imitation  of  any 
such  label,  trade  mark,  term,  design,  device 
or  form  of  advertisement. 

§  2.  Whoever  counterfeits  or  imitates  any 
such   label,  trade   mark,   term,   design,   de- 
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vice  or  form  of  advertisement;  or  sells, 
offers  for  sale  or  in  any  way  utters  or 
circulates  any  counterfeit  or  imitation  of 
any  such  label,  trade  mark,  term,  de- 
sign, device  or  form  of  advertisement; 
or  keeps  or  has  in  his  possession,  with 
intent  that  the  same  shall  be  sold  or 
disposed  of,  any  goods,  wares,  merchan- 
dise or  other  product  of  labor  to  which  or  on 
which  any  such  counterfeit  or  imitation  is 
printed,  painted,  stamped  or  impressed;  or 
knowingly  sells  or  disposes  of  any  goods, 
wares,  merchandise  or  other  product  of 
labor  contained  in  any  box,  case,  can,  or 
package  to  which  or  on  which  any  such 
counterfeit  or  imitation  is  attached,  affixed, 
printed,  painted,  stamped  or  impressed;  or 
keeps  or  has  in  his  possession,  with  intent 
that  the  same  shall  be  sold  or  disposed  of, 
any  goods,  wares,  merchandise  or  other  prod- 
uct of  labor,  in  any  box,  case,  can  or  pack- 
age to  which  or  on  which  any  such  counter- 
feit or  imitation  is  attached,  affixed,  printed, 
painted,  stamped  or  impressed,  shall  be  pun- 
ished by  a  fine  of  not  more  than  $500,  or 
by  imprisonment  for  not  more  than  three 
months,  or  by  both  such  fine  and  imprison- 
ment. 

§  3.  Every  such  person,  association  or 
union  that  has  heretofore  adopted  or  used 
or  shall  hereafter  adopt  or  use  a  label,  trade 
mark,  term,  design,  device  or  form  of  ad- 
vertisement as  provided  in  section  1  of  this 
act,  may  file  the  same  for  record  in  the 
office  of  the  Secretary  of  State,  by  leaving 
two  copies,  counterparts  or  fac  similes 
thereof  with  said  secretary,  and  by  filing 
therewith  a  sworn  application  specifying  the 
name  or  names  of  the  person,  association  or 
union  on  whose  behalf  such  label,  trade 
mark,  term,  design,  device  or  form  of  adver- 
tisement shall  be  filed,  the  class  of  merchan- 
dise and  a  description  of  the  goods  to  which 
it  has  been  or  is  intended  to  be  appropriated, 
stating  that  the  party  so  filing  or  on  whose 
behalf  such  label,  trade  mark,  term,  design, 
device  or  form  of  advertisement  shall  be 
filed,  has  the  right  to  the  use  of  the  same, 
that  no  other  person,  firm,  association,  union 
or  corporation  has  the  right  to  such  use, 
either  in  the  identical  form  or  in  any  such 
near  resemblance  thereto  as  may  be  calcu- 
lated to  deceive,  and  that  the  fac  simile  or 
counterparts  filed  therewith  are  true  and 
correct.  There  shall  be  paid  for  such  filing 
and  recording  a  fee  of  $1.00.  Said  secretary 
shall  deliver  to  such  person,  association  or 
union  so  filing  or  causing  to  be  filed  any 
such  label,  trade  mark,  term,  design,  de- 
vice or  form  of  advertisement  so  many  duly 
attested  certificates  of  the  recording  of  the 
same  as  such  person,  association  or  union 
may  apply  for,  for  each  of  which  certifi- 
cates said  secretary  shall  receive  a  fee  of 
$1.00.  Any  such  certificate  of  record  shall  in 
all  suits  and  prosecutions  under  this  act  be 
sufficient  proof  of  the  adoption  of  such  label, 
trade  mark,  term,  design,  device  or  form  of 


advertisement.  Said  Secretary  of  State  shall 
not  record  for  any  person,  union  or  associa- 
tion any  label,  trade  mark,  term,  design, 
device  or  form  of  advertisement  that  would 
probably  be  mistaken  for  any  label,  trade 
mark,  term,  design,  device  or  form  of  ad- 
vertisement theretofore  filed  by  or  on  behalf 
of  any  other  person,  union  or  association. 
But  the  said  secretary  shall  file  and  record 
under  this  act  any  label,  trade  mark,  term, 
design,  device  or  form  of  advertisement, 
which  may  have  been  previously  filed  by 
any  person  or  any  association  or  union  of 
workingmen,  provided  the  person,  associa- 
tion or  union  seeking  to  file  and  record  under 
this  act  is  the  same  person,  association  or 
union  that  previously  filed  or  recorded  the 
same  label,  trade  mark,  term,  design,  device 
or  form  of  advertisement. 

§  4.  Any  person  who  shall  for  himself  or 
on  behalf  of  any  other  person,  association  or 
union,  procure  the  filing  of  any  label,  trade 
mark,  term,  design,  device  or  form  of  ad- 
vertisement in  the  office  of  the  Secretary 
of  State  under  the  provisions  of  this  act,  by 
making  any  false  or  fraudulent  representa- 
tions or  declaration,  verbally  or  in  writing, 
or  by  any  fraudulent  means,  shall  be  liable 
to  pay  any  damages  sustained  in  conse- 
quence of  any  such  filing,  to  be  recorded 
[recovered]  by  or  on  behalf  of  the  party 
injured  thereby  in  any  court  having  juris- 
diction; and  shall  be  punished  by  a  fine  not 
exceeding  $500,  or  by  imprisonment  not  ex- 
ceeding three  months,  or  by  both  such  fine 
and  imprisonment. 

§  5.  Every  such  person,  association  or 
union  adopting  or  using  a  label,  trade  mark, 
term,  design,  device  or  form  of  advertise- 
ment as  aforesaid  may  proceed  by  suit  for 
damages  to  enjoin  the  manufacture,  use,  dis- 
play or  sale  of  any  counterfeits  thereof;  and 
all  courts  of  competent  jurisdiction  shall 
grant  injunctions  to  restrain  such  manufac- 
ture, use,  display  or  sale,  and  award  the  com- 
plainant in  any  such  suit  damages  resulting 
from  such  manufacture,  use,  sale  or  display, 
as  may  be  by  the  said  court  deemed  just  and 
reasonable,  and  shall  require  the  defendants 
to  paj  to  such  person,  association  or  union 
all  profits  derived  from  such  wrongful 
manufacture,  use,  display  or  sale;  and  such 
court  shall  also  order  that  all  such  counter- 
feits or  imitations  in  the  possession  or  un- 
der the  control  of  any  defendant  in  such 
cause  be  delivered  to  an  officer  of  the  court, 
or  to  the  complainant,  to  be  destroyed. 

§  6.  Any  person  who  shall  use  or  display 
the  genuine  label,  trade  mark,  term,  design, 
device  or  form  of  advertisement  of  any  such 
person,  association  or  union  in  any  manner, 
not  being  authorized  so  to  do  by  such  person, 
union  or  association,  shall  be  deemed  guilty  of 
a  misdemeanor,  and  shall  be  punished  by  im- 
prisonment for  not  more  than  three  months 
or  by  a  fine  of  not  more  than  five  hundred 
dollars  ($500).  In  all  cases  where  such  as- 
sociation or  union  is  not  incorporated,  suits 
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tinder  this  act  may  be  commenced  and  prose- 
cuted by  an  officer  or  member  of  such  asso- 
ciation or  union,  on  behalf  of  and  for  the 
use  of  such  association  or  union. 

§  7.  Any  person  or  persons  who  shall  in 
any  way  use  the  name  or  seal  of  any  such 
person,  association  or  union,  or  officer 
thereof,  in  and  about  the  sale  of  goods  or 
otherwise,  not  being  authorized  so  to  use 
the  same,  shall  be  guilty  of  a  misdemeanor, 
and  shall  be  punishable  by  imprisonment  for 
not  more  than  three  months,  or  by  a  fine  of 
not  more  than  $500. 

§  8.  In  case  the  plaintiff  is  successful  in 
maintaining  his  action  either  for  damages 
or  for  permanent  relief  by  injunction,  or  for 
nominal  damages  only,  he  shall  be  entitled 
to  recover  a  reasonable  attorney's  fee,  to  be 
taxed  by  the  court  as  part  of  the  costs  and 
merged  in  the  judgment. 

(Approved  February  27,  1901.) 

DECISIONS. 

(Include  68  Pac.) 

Incorporation,   who   may   question   -valid- 
ity. 

Where  a  private  corporation  has  attempted  in 
good  faith  to  comply  with  the  laws  governing,  its 
organization,  persons  who  have  borrowed  from  It, 
accepted  its  stock  and  dealt  with  it  in  its  corpo- 
rate capacity  cannot  question  its  corporate  ca- 
pacity to  enforce  its  contracts  because  the  law 
has  not  been  fully  complied  with  in  its  organiza- 
tion. Washington  Investment  Assn.  v.  Stanley, 
38  Oreg.  319;  63  Pac.  Rep.  489  (1901). 

Rights  of  corporation. 

A  corporation  is  entitled  to  the  same  rights  and 
remedies  as  an  individual;  thus,  though  a  corpora- 
tion was  organized  to  deal  in  lumber  and  build 
houses,  it  may  take  an  assignment  of  a  judgment 
and  sue  thereon.  Capital  Lumbering  Co.  v. 
Learned,  36  Oreg.  544;  59  Pac.  Eep.  454  (1899). 

Denial  of  corporate  existence. 

A  denial  that  the  plaintiff  in  an  action  is  a  cor- 
poration organized  "  under  or  by  virtue  of  the 
laws  of  the  State  of  Illinois,"  does  not  raise  an 
issue,  since  it  is  pregnant  with  the  admission  that 
the  plaintiff  is  nevertheless  a  corporation.  M>- 
Cormlck  Machine  Co.  v.  Hovey,  36  Oreg.  259;  59 
Pac.  Eep.  189  (1899). 

Pleading   existence   as   corporation. 

An  averment  in  an  answer  that  defendant  has 
no  knowledge  or  information  sufficient  to  form  a 
belief  as  to  whether  an  allegation  in  the  complaint 
that  plaintiff  is  a  corporation  is  true,  is  not  suffi- 
cient to  put  that  fact  in  issue.  Law  Guarantee  & 
Trust  Soc.  v.  Hogue,  37  Oreg.  544;  62  Pac.  Eep. 
380  (1900). 

President  pro  tern,  of  board  of  directors. 

A  stockholder  in  a  corporation  who  has  never 
been  elected  a  director  cannot  legally  act  as  presi- 
dent pro  tem.  of  the  tfoarrt  of  directors.  Benson 
v.  Keller,   37  Oreg.   120;   60  Pac.  Eep.  918  (1900). 

Officer's  compensation  for  extra  services. 

Where  an  officer  of  a  corporation,  at  the  request 
of  other  officers  thereof,  performs  services  for  the 
corporation  other  than  his  ordinary  duties,  such 
ordinary  duties  being  merely  nominal,  he  is  enti- 
tled to  compensation  therefor.  Baines  v.  Coos 
Bav.  Boseberg  &  Eastern  B.  E.  &  Nav.  Co., 
Oreg.         ;  68  Pac.   Eep.  397  (1902). 

Directors,  qualifications. 

Under  Hill's  Anno.  Laws,  §  3224,  as  amended 
by  Laws  1893,  p.  62,  J  1,  the  election  as  directors 
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of  persons  who  are  not  stockholders  in  a  corpora- 
tion is  invalid;  such  persons  do  not  become  di- 
rectors at  all,  and  the  board  actually  consists  of 
those  stockholders  who  have  been  properly  elected. 
Silsby  v.  Strong,  38  Oreg.  36;  62  Pac.  Eep.  633 
(1900). 

[Hill's  Anno.  L.,  §  3224,  as  amended;  Anno. 
Corp.  L.   Oreg.,  p.  15.] 

Directors;  equity  suit  for  accounting. 

Equity  has  Jurisdiction  of  an  action  by  stock- 
holders against  directors  of  a  corporation  for  an 
accounting,  there  being  a  fiduciary  relation  be- 
tween the  parties  requiring  defendants  to  keep 
and  render  correct  accounts.  Davis  v.  Hofer,  38 
Oreg.  150;  63  Pac.  Eep.  56  (1900). 

Conditions  giving  the  court  equitable  jurisdic- 
tion of  a  suit  by  stockholders  against  directors  for 
an  account  is  established  where  defendants  by 
their  answer  admit  that  they  secured  all  moneys 
collected  on  account  of  the  corporation  and  do  not 
deny  that  they  received  the  amount  alleged  in  the 
complaint  and  do  not  plead  a  stated  account  in 
bar,  nor  tender  the  Issues  of  nothing  in  arrear. 
Id. 

Corporation    note;    power     of    officers    to 
execnte;  ratification. 

Where  the  president  and  secretary  of  a  corpora- 
tion had  no  direct  authority  to  sign  a  note  on  Its 
behalf,  and  it  does  not  appear  that  the  corporation 
has  issued  other  notes  or  that  such  officers  have 
ever  before  attempted  to  bind  it  by  contract,  such 
note  was  executed  without  authority,  though  the 
corporation  was  authorized  by  its  charter  to  exe- 
cute notes,  since  s\ich  officers'  authority  could  be 
derived  only  from  a  by-law,  special  order,  acqui- 
escence, or  ratification  of  the  corporation.  Craw- 
ford v.  Albany  Ice  Co.,  36  Oreg.  535;  60  Pac.  Eep. 
14  (1900). 

Where  the  president  and  secretary  of  a  corpora- 
tion, constituting  two  of  Its  five  directors,  exe- 
cuted without  authority  a  note  on  behalf  of  the 
corporation  for  services  rendered  It,  the  fact  that 
two  other  directors  never  expressly  disaffirmed  or 
objected  after  they  obtained  knowledge  thereof 
is  not  a  ratification  by  the  corporation,  especially 
where  the  note  is  held  by  one  of  the  directors 
who  signed  it.     Id. 

Corporation    note    executed    by    president 
and  secretary  to  president. 

A  promissory  note  of  a  corporation  executed  by 
the  president  and  secretary  to  the  president  per- 
sonally and  Indorsed  by  him  to  a  third  party  is 
prima  facie  fraudulent,  and  a  judgment  thereon 
is  no  better  than  the  note.  The  holder  of  such  a 
judgment  has  the  burden  of  proof  as  to  the  valid- 
ity of  both  note  and  judgment.  Saylor  v.  Com- 
monwealth Investment  &  Banking  Co.,  38  Oreg. 
204;  62  Pac.  Eep.  .652  (1900). 

Where  the  president  and  secretary  of  a  corpora- 
tion, without  the  authority  or  knowledge  of  the 
board  of  directors,  executed  a  note  of  the  corpo- 
ration to  the  president,  on  which  a  default  judg- 
ment was  subsequently  rendered  against  the  cor- 
poration after  service  on  the  president,  the  stock- 
holders of  the  corporation  were  not  estopped  from 
attacking  the  validity  of  such  judgment  in  a  suit 
against  them  by  the  assignee  to  enforce  its  pay- 
ment out  of  unpaid  subscriptions,  as  the  note  is 
prima  facie  fraudulent  and  its  validity  must  be 
proved  whenever  it  is  relied  on.     Id. 

Action  on  note;  defense  of  want  of  au- 
thority of  agent. 
Where,  in  an  action  against  a  corporation  on  a 
note  alleged  to  have  been  executed  by  it,  the  an- 
swer alleges  that  the  note  was  executed  and  de- 
livered as  stated  in  the  complaint,  in  fulfillment 
of  a  conspiracy  between  the  plaintiff  in  the  action 
and  an  officer  of  the  corporation,  such  allegation 
is  to  be  treated  as  an  admission  that  the  officer 
who  executed  the  note  was  authorized  to  that  end 
and  precludes  the  corporation  from  relying  on  the 
defense  of  his  want  of  authority,  though  such  de- 
fense is  also  alleged  in  the  answer.  Baines  v. 
Coos  Bay,  Boseberg  &  Eastern  R.  E.  &  Nav. 
Co.,        Oreg.         ;   68   Pac.    Eep.   397    (1902). 
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Decisions. 


Trust  deed;  authority  of  directors;  ratifi- 
cation. 

Where  the  directors  of  a  corporation,  at  a  meet- 
ing which  was  in  some  respects  Irregular,  author- 
ized the  making  of  a  trust  deed  of  certain  per- 
sonal property  for  the  benefit  of  creditors,  and 
the  trustees  took  possession  of  the  property  and 
held  it  for  over  thirteen  months  without  any  ex- 
pression of  dissent  by  the  corporation  or  Its  di- 
rectors, such  delay  was  a  ratification  of  the  act 
of  the  directors  in  ratifying  the  deed.  Sllsby  v. 
Strong,  38  Oreg.  36;  62  Pac.  Rep.  633  (1900). 

Priority  of  unsecured  claims. 

The  priority  sometimes  accorded  unsecured 
claims  against  corporations  over  prior  contract 
debts  is  limited  strictly  to  railroads,  and  on  the 
ground  that  their  continued  operation  Is  a  matter 
of  public  concern;  but  it  does  not  apply  to  claims 
against  ordinary  private  corporations.  Merrlam  v. 
Victory  Mining  Co.,  37  Oreg.  321;  60  Pac.  Kep. 
997  (1900). 

Subscription;  agreements   of  subscribers; 
rights   of  creditors. 

Where  certain  persons  signed  a  conditional 
agreement  to  subscribe  for  stock  In  a  corporation, 
and,  the  agreement  coming  into  the  secretary's 
hands,  he  entered  the  names  and  Issued  stock  to 
one  of  such  members,  who  received  it  and  made 
partial  payments  thereon  under  the  mistaken  be- 
lief that  the  conditions  had  been  complied  with, 
he  was  not  estopped  by  such  payments  from  as- 
serting the  invalidity  of  the  subscription  against  a 
creditor  of  the  corporation.  Hawkins  v.  Citizens' 
Investment  Co.  38  Oreg.  544:  64  Pac.  Rep.  320 
(1901). 

Where  a  shareholder  assigned  and  delivered  un- 
paid shares  to  the  president  of  the  corporation 
as  a  vendee  and  received  the  price  therefor,  and 
not  for  the  purpose  of  having  the  shares  trans- 
ferred on  the  books  and  they  were  not  so  trans- 
ferred until  they  were  resold,  the  shareholder 
was  liable  thereon  to  a  creditor  to  whom  the 
corporation  became  Indebted  before  the  transfer. 
Id. 

The  liability  of  a  stockholder  In  a  corporation 
is  determined  by  the  written  contract  of  subscrip- 
tion, and  it  cannot  afterward  be  changed,  as 
against  intermediate  creditors,  by  any  action  of 
the  corporation  or  its  officers.    Id. 

In  a  suit  or  action  on  a  judgment  against  a  cor- 
poration the  Judgment  Itself  Is  conclusive  evidence 
that  the  party  who  obtained  it  was  the  real  party 
interested.     Id. 

Interest  on  stock  subscriptions. 

Under  Hill's  Anno.  Laws,  I  3587,  declaring  that 
all  moneys  bear  Interest  "  after  they  become  due," 
subscriptions  to  corporate  stock  nnder  a  contract 
that  payments  thereon  shall  be  In  monthly  Install- 
ments, bear  Interest  from  the  time  they  become 
due,  and  the  interest  Is  as  much  an  asset  of  the 
corporation  as  the  unpaid  subscriptions.  Haw- 
kins v.  Citizens'  Investment  Co.,  38  Oreg.  544;  64 
Pac.  Rep.  320  (1901). 


Subscription;  pledge  of  stock  for  pay- 
ment. 
Upon  foreclosure  of  a  pledge  of  a  certificate  of 
stock  to  a  corporation  as  security  for  an  unpaid 
balance  on  the  stock,  the  pledgor  Is  not  entitled  to  ua 
have  the  solvent  stockholders  made  parties  by 
showing  that  the  corporation  was  organized  to 
purchase  a  tract  of  land,  that  it  was  Indebted  in 
a  certain  sum  as  purchaser  thereof,  and  that  a 
part  of  the  stockholders  were  insolvent.  He  can- 
not thus  compel  a  contribution  for  the  payment  of 
the  unpaid  purchase  price.  Irving  Park  Assn.  v. 
Watson,        Oreg.         ;  67  Pac.   Rep.   945   (1902). 

Subscriptions,  unpaid;  bar  of  statute. 

After  the  right  of  a  corporation  to  recover  un- 
paid subscriptions  to  capital  stock  has  been  barred 
by  limitations  creditors  cannot  enforce  them. 
Hawkins  v.  Donnerberg,  Oreg.  ;  66  Pac.  Rep. 
691  (1901). 

Action  against  corporation  and  Its  offi- 
cers for  a  tort;  verdict;  punitive  dam- 
ages. 

Where  a  tort  action  Is  brought  against  a  corpo- 
ration and  Its  managing  agents,  on  whose  mis- 
conduct its  liability  depends,  a  verdict  may  be  re- 
covered against  the  corporation  alone,  and  such 
verdict  Is  not  void.  Bingham  v.  Lipman,  Wolfe  & 
Co.,        Oreg.         ;  67  Pac.   Rep.  98  (1901). 

Where,  In  an  action  in  tort  against  a  corpora- 
tion for  wrongful  acts  of  Its  chief  executive  offi- 
cers, who  participated  in  and  ordered  all  the 
wrongful  acts  for  which  It  Is  sought  to  hold  the 
corporation  liable,  their  malice  or  oppression  may 
be  treated  as  the  malicious  intent  of  the  corpora- 
tion, and  It  may  be  held  liable  for  punitive  dam- 
ages.    Id. 

Fund  recovered  In  stockholder's  suit; 
distribution. 

A  fund  recovered  in  an  action  by  certain  stock- 
holders of  a  corporation  for  the  benefit  of  them- 
selves and  others  similarly  situated;  the  money 
should  be  paid  into  court  to  be  distributed  by  the 
clerk.  Young  v.  Hughes,  39  Oreg.  586;  65  Pac 
Rep.  987  (1901). 

Receiver;   operating  business. 

The  court  which  appoints  a  receiver  of  a  cor- 
poration not  of  a  quasi  public  character  Is  with- 
out power,  without  the  consent  of  the  owners  of 
prior  liens,  to  authorize  the  receiver  to  contract 
debts  in  operating  the  business  which  shall  have 
priority  of  Hen  over  such  prior  Hens.  United 
States  Investment  Corporation  v.  Portland  Hospi- 
tal,       Oreg.         ;  67  Pac.  Rep.  194  (1902). 

Where  a  receiver  of  a  hospital,  appointed  in 
proceedings  to  which  prior  mortgagees  of  the  cor- 
poration were  not  made  parties,  and  without  their 
consent  continues  to  conduct  the  ordinary  business 
of  the  corporation  with  their  knowledge,  their 
failure  to  object  thereto  does  not  estop  them  from 
Insisting  on  the  priority  of  their  liens  over  debtf 
created  by  such  receiver.    Id. 
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ACT  No.   1. 

Increase   of   Capital   Stock   and   Indebted- 
ness. 

AN  ACT  to  provide  for  increasing  the  cap- 
ital stock  and  indebtedness  of  corpora- 
tions. 

§  1.  Be  it  enacted,  &c,  That  the  capital 
stock  or  indebtedness,  or  both,  of  any  corpo- 
ration created  by  general  or  special  law 
may,  with  the  consent  of  the  persons  or 
bodies  corporate  holding  the  larger  amount 
in  value  of  its  stock,  be  increased  to  such  an 
amount  in  the  aggregate  of  each  as  it  shall 
deem  necessary  to  accomplish  and  carry  on 
and  enlarge  the  business  and  purposes  of 
the  corporation.  Such  increase  of  either 
may  be  made  at  once,  or  from  time  to  time, 
as  the  stockholders  aforesaid  shall  de- 
termine. 

§  2.  That  any  corporation  desirous  of  in- 
creasing its  capital  stock  or  indebtedness, 
or  both,  as  authorized  by  this  act,  shall  by 


resolution  of  its  board  of  directors,  adopted 
by  a  majority  of  the  entire  number  thereof, 
declare  such  purpose,  and  thereupon  by  reso- 
lution, similarly  adopted,  direct  that  the 
question  of  such  proposed  increase  shall  be 
submitted  to  the  stockholders  of  such  cor- 
poration for  their  consent;  either, 

(A).  At  any  prescribed  regular  annual 
meeting  or  adjournment  thereof,  the  notice 
whereof,  stating  inter  alia  that  such  sub- 
ject would  be  considered  thereat,  shall  have 
been  published  once  a  week  for  sixty  days 
prior  to  such  meeting  in  at  least  one  news- 
paper published  in  the  county,  city  or  bor- 
ough wherein  the  chief  office  or  place  of 
business  of  the  corporation  is  situate.  At 
said  meeting  the  question  shall  be  submitted 
to  the  stockholders,  and  it  shall  be  the  duty 
of  the  president  and  secretary  of  said  meet- 
ing, by  such  agencies  or  methods  as  to  them 
may  seem  meet,  to  ascertain  whether  the 
persons  and  bodies  corporate  holding  the 
larger  amount  in  value  of  the  stock  of  said 
corporation  shall  have  consented  to  such  in- 
crease, and  upon  being  so  satisfied  to  certify 
in  duplicate  the  fact,  under  oath  duly  ad- 
ministered: Provided,  That  should  a  stock 
vote  be  duly  demanded  at  said  meeting,  it 
shall  be  the  duty  of  the  president  and  sec- 
retary, in  ascertainment  of  the  fact  of  the 
consent,  to  cause  such  vote  to  be  taken  at 
the  same  time  and  place,  by  the  same  per- 
sons and  in  the  same  manner,  as  the  vote 
for  directors  or  managers  of  such  corpora- 
tion shall  be  taken;  or, 

(B).  At  a  special  meeting  of  the  stock- 
holders, notice  of  the  time,  place  and  object 
of  which  shall  have  been  published  once  a 
week  for  sixty  days  prior  to  said  meeting  in 
at  least  one  newspaper  published  in  thp 
county,  city  or  borough  wherein  such  of- 
fice or  place  of  business  is  situated.  At  such 
meeting  thus  called,  or  any  adjournment 
thereof,  an  election  of  the  stockholders  shall 
be  taken  for  or  against  such  increase,  which 
shall  be  conducted  by  three  judges,  stock- 
holders of  such  corporation,  appointed  by 
the  board  of  directors  to  hold  said  election, 
and  if  one  or  more  of  said  judges  be  absent 
the  judge  or  judges  present  shall  appoint  a 
judge  or  judges  who  shall  act  in  the  place 
of  the  judge  or  judges  absent;  and  said 
judges  shall  respectively  take  and  subscribe 
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an  oath  or  affirmation  before  an  officer  au- 
thorized by  law  to  administer  the  same,  well 
and  truly  and  according  to  law  to  conduct 
such  election  to  the  best  of  their  ability! 
and  the  said  judges  shall  decide  upon  the 
qualifications  of  voters,  and  when  the  elec- 
tion is  closed  count  the  number  of  shares 
voted  for  and  against  such  increase,  and 
declare  whether  the  persons  and  bodies  cor- 
porate holding  the  larger  amount  of  the 
stock  of  such  corporation  have  consented 
to  such  an  increase  or  refused  to  consent 
thereto,  and  shall  make  out  duplicate  re- 
turns of  said  election,  stating  the  number 
of  shares  of  stock  that  voted  for  such  in- 
crease and  the  number  that  voted  against 
such  increase,  and  subscribe  and  deliver 
the  same  to  one  of  the  chief  officers  of  said 
company.  Each  ballot  shall  have  endorsed 
thereon  the  number  of  shares  thereby  repre- 
sented, but  no  share  or  shares  transferred 
within  sixty  days  shall  entitle  the  holder  or 
holders  thereof  to  vote  at  such  election  or 
meeting;  nor  shall  any  proxy  be  received, 
or  entitle  the  holder  to  vote,  unless  the  same 
shall  bear  date  and  have  been  executed 
within  four  months  next  preceding  such 
election  or  meeting;  and  it  shall  be  the  duty 
of  such  corporation  to  furnish  the  judges, 
at  said  meeting,  with  a  statement  of  the 
amount  of  its  capital  stock,  with  the  names 
of  persons  or  bodies  corporate  holding  the 
same,  and  number  of  shares  by  each  re- 
spectively held,  which  statement  shall  be 
signed  by  one  of  the  chief  officers  of  such 
corporation,  with  an  affidavit  thereto  an- 
nexed that  the  same  is  true  and  correct  to 
the  best  of  his  knowledge  and  belief. 

§  3.  That  it  shall  be  the  duty  of  such 
corporation,  if  consent  is  given  to  such  in- 
crease, to  file  in  the  Office  of  the  Secretary 
of  the  Commonwealth,  within  thirty  days 
after  such  election,  one  of  the  copies  of  the 
certificates  of  the  president  and  secretary  of 
the  annual  meeting,  or  one  of  the  copies  of 
the  return  of  such  election  at  the  special 
meeting  hereinbefore  provided  for,  with  a 
copy  of  the  resolution  and  notice  calling  the 
same  thereto  annexed;  and  thereafter  the 
increase  may  be  made  at  such  time  or  times 
as  shall  be  determined  by  the  directors. 
Upon  the  actual  increase  of  the  capital 
stock  or  indebtedness  of  such  corporation, 
made  pursuant  thereto,  it  shall  be  the  duty 
of  the  president  or  treasurer  of  such  corpo- 
ration, within  thirty  days  thereafter,  to 
make  a  return  to  the  Secretary  of  the  Com- 
monwealth, under  oath,  of  the  amount  of 
such  increase  actually  made,  and  concur- 
rently therewith  such  corporation  shall  pay 
to  the  State  Treasurer,  for  the  use  of  the 
Commonwealth,  such  bonus  on  the  actual 
increase  shown  by  said  return  as  shall  then 
be  prescribed  by  law.  In  case  of  neglect  or 
omission  to  make  said  return,  such  corpora- 
tion shall  be  subject  to  a  penalty  of  five 
thousand  dollars,  in  addition  to  the  bonus, 


which  penalty  shall  be  collected  on  an  ac- 
count settled  by  the  Auditor  General  and 
State  Treasurer  as  accounts  for  taxes  due 
the  Commonwealth  are  settled  and  col- 
lected; and  the  Secretary  of  the  Common- 
wealth shall  cause  said  return  to  be  re- ' u ,u ' 
corded  in  a  book  for  that  purpose  and  fur- 
nish a  copy  of  the  same  to  the  Auditor 
General. 

§  4.  Nothing  in  this  act  contained  shall 
be  construed  as  compelling  resort  to  the 
process  herein  provided  in  the  case  of  in- 
debtedness contracted  in  the  usual  course 
of  corporation  business.  All  acts  and  parts 
of  acts  inconsistent  with  the  provisions  of 
this  act  are  hereby  repealed:  Provided, 
however,  That  any  proceeding  for  increase 
of  capital  stock  or  indebtedness,  begun 
under  existing  law  prior  to  and  not  com- 
pleted at  the  date  this  act  becomes  effective, 
shall  be  consummated  under  the  authority  of 
this  act  if  the  antecedent  proceeding  shall 
have  conformed  to  its  requirements;  but  if 
such  antecedent  proceeding  shall  not  have 
so  conformed,  then  the  proceeding  shall  be 
consummated  under  the  provisions  of  the 
law  existing  prior  to  the  passage  of  this  act; 
Provided,  however,  That  the  provisions  of 
this  act  shall  not  inure  to  the  benefit  of  any 
railroad,  canal  or  other  transportation  cor- 
poration, unless  such  railroad,  canal  or  other 
transportation  corporation  shall,  before 
claiming  or  using  the  benefits  of  this  act,  file 
in  the  office  of  the  Secretary  of  the  Com- 
monwealth an  acceptance  of  all  the  provi- 
sions of  article  seventeen  of  the  Constitution 
of  this  Commonwealth,  which  acceptance 
shall  be  made  by  resolution  adopted  at  a 
regular  or  called  meeting  of  the  directors, 
trustees  or  other  proper  officers  of  such  rail- 
road, canal  or  other  transportation  corpora- 
tion, certified  under  the  seal  of  the  corpora- 
tion, and  a  copy  of  which  resolution,  certi- 
fied under  the  seal  of  the  Office  of  the 
Secretary  of  the  Commonwealth,  shall  be 
evidence  for  all  purposes. 

(Approved  February  9,  1901.) 


ACT  No.  36. 

Validating  Change  of  Names  of  Corpora- 
tions. 

AN  ACT  to  validate  changes  heretofore 
made  in  the  names  of  corporations  by  the 
several  courts  of  common  pleas  of  this 
Commonwealth. 

§  1.  Be  it  enacted,  &c,  That  whenever 
any  court  of  common  pleas  of  this  Common- 
wealth, by  a  proceeding  under  and  in  pur- 
suance of  the  act  of  Assembly,  entitled  "An 
act  to  enable  the  courts  of  common  pleas 
of  this  Commonwealth  to  change  the  name, 
style  and  title  of  corporations,"  approved 
the  twentieth  day  of  April,   Anno  Domini 
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one  thousand  eight  hundred  and  sixty-nine, 
shall  heretofore  have  made  a  decree  chang- 
ing the  name  of  any  corporation,  such 
change  of  name  shall  be  taken  and  held  to 
be  as  valid  and  effectual  in  every  respect 
as  if  made  in  accordance  with  the  require- 
ments of  existing  laws:  Provided,  how- 
ever. That  said  corporation  shall  have  com- 
plied with  the  provisions  of  said  above  re- 
cited act  of  Assembly,  by  giving  notice  to 
the  Auditor  General  of  the  application  for 
such  change  of  name,  and  before  using  the 
name  as  decreed  by  the  court,  filed  with  the 
Auditor  General  a  copy  of  the  decree  making 
such  change. 

(Approved  April  4,  1901.) 

ACT  Mo.  51. 

Number  of  Directors. 

AN  ACT  to  regulate  the  number  of  directors 
in  corporations  chartered  under  the  laws 
of  this  Commonwealth. 

§  1.  Be  it  enacted,  &c,  That  in  all  cor- 
poration -i  heretofore  or  hereafter  incorpo- 
rated un  ler  the  laws  of  this  Commonwealth, 
and  in  all  foreign  corporations  heretofore  or 
hereafter  domesticated  under  the  laws  of 
this  Commonwealth,  the  board  of  directors 
may  consist  of  any  number  of  persons  not 
less  than  three.  The  number  of  directors 
may  be  increased  or  diminished,  from  time 
to  time,  by  the  stockholders  of  any  such 
corporations,  at  any  regular  annual  meeting 
or  at  any  special  meeting  called  for  that 
purpose,  of  which  notice  shall  be  given  as 
required  by  the  by-laws;  and  it  shall  be  law- 
ful for  any  such  corporation,  by  its  by-laws, 
to  authorize  the  board  of  directors  to  in- 
crease or  decrease  the  number  of  the  direct- 
ors from  time  to  time  without  a  vote  of  the 
stockholders. 

(Approved  April  10,  1901.) 

ACT  No.  60. 

Extending   Powers  of  Ice  Companies. 

AN  ACT  to  amend  an  act,  entitled  "An  act 
to  amend  an  act,  entitled  'An  act  author- 
izing companies  incorporated  under  the 
laws  of  any  other  State  of  the  United 
States  for  the  manufacture  of  any  form 
of  iron,  steel  or  glass,  to  erect  and  main- 
tain buildings  and  manufacturing  estab- 
lishments, and  to  take,  have  and  hold  real 
estate  necessary  and  proper  for  manufac- 
turing purposes,'  approved  the  ninth  day 
of  June,  Anno  Domini  one  thousand  eight 
hundred  and  eighty-one,  extending  the 
same  to  companies  formed  for  the  purpose 
of  quarrying  slate,  granite,  stone,  or  rocks, 
or  for  dressing,  polishing,  working,  or 
manufacturing  the  same,  or  any  of  them, 
and  to  mineral  springs  companies  incor- 
porated for  the  purpose  of  bottling  and 
selling    natural    mineral    springs    water,"  J 


approved  the  sixteenth  day  of  June,  Anno 
Domini  one  thousand  eight  hundred  and 
ninety-three. 

§  1.  Be  it  enacted,  &c,  That  section  one 
of  an  act,  entitled  "An  act  to  amend  an  act, 
entitled  'An  act  authorizing  companies  in- 
corporated under  the  laws  of  any  other  State 
of  the  United  States  for  the  manufacture  of 
any  form  of  iron,  steel  or  glass  to  erect  and 
maintain  buildings  and  manufacturing  es- 
tablishments, and  to  take,  have  and  hold  real 
estate  necessary  and  proper  for  manufactur- 
ing purposes,'  approved  the  ninth  day  of 
June,  Anno  Domini  one  thousand  eight  hun- 
dred and  eighty-one,  extending  the  same  to 
companies  formed  for  the  purpose  of  quarry- 
ing slate,  granite,  stone  or  rocks,  or  for  dress- 
ing, polishing,  working  or  manufacturing 
the  same,  or  any  of  them,  and  to  mineral 
springs  companies  incorporated  for  the  pur- 
pose of  bottling  and  selling  natural  mineral 
springs  water,"  approved  June  sixteenth, 
one  thousand  eight  hundred  and  ninety- 
three,  which  reads  as  follows: 

"  It  shall  and  may  be  lawful  for  any 
company  incorporated  under  the  laws  of  any 
other  State  for  the  manufacture  of  any  form 
of  iron,  steel  or  glass,  or  for  the  quarrying 
of  slate,  granite,  stone  or  rocks  of  any  kind, 
or  for  dressing,  polishing  or  manufacturing 
the  same,  or  any  of  them,  or  for  any  min- 
eral springs  company  incorporated  for  the 
purpose  of  bottling  and  selling  natural  min- 
eral spring  water,  to  erect  and  maintain 
buildings  and  manufacturing  establishments 
within  this  Commonwealth,  and  to  take, 
have  and  hold  real  estate  not  exceeding  one 
hundred  acres  necessary  and  proper  for  cor- 
porate purposes:  Provided,  That  nothing 
herein  contained  shall  be  deemed  to  prevent 
or  relieve  real  estate  taken  and  held  by  any 
such  company  under  the  provisions  of  this 
statute  from  being  taxed  in  like  manner 
with  other  real  estate  within  this  Common- 
wealth: And  provided  further,  That  no  for- 
eign corporation  shall  be  entitled  to  employ- 
any  greater  amount  of  capital  in  any  such 
business  in  this  State  than  the  same  kind 
of  corporations  organized  under  the  laws  of 
this  State  are  entitled  to  employ:  And  pro- 
vided further,  That  every  such  foreign  cor- 
poration doing  business  as  aforesaid  in  this 
Commonwealth,  shall  be  liable  to  taxation 
to  an  amount  not  exceeding  that  imposed 
on  corporations  organized  for  similar  pur- 
poses under  the  laws  of  this  State,  and  every 
such  foreign  corporation  taking  the  benefit 
of  this  act  shall  make  the  same  returns  to 
the  Auditor  General  that  are  now  required 
by  law  of  the  corporations  of  this  State,"  be 
and  is  amended  to  read  as  follows: 

It  shall  and  may  be  lawful  for  any  com- 
pany incorporated  under  the  laws  of  any 
other  State  for  the  manufacture  of  any  form 
of  iron,  steel  or  glass,  or  for  the  quarrying 
of  slate,  granite,  stone  or  rocks:  of  any  kind, 
or  for  dressing,  polishing  or  manufacturing 
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the  same,  or  any  of  them,  or  for  any  min- 
eral springs  company  incorporated  for  the 
purpose  of  bottling  and  selling  natural  min- 
eral spring  water,  or  for  any  company  in- 
corporated for  the  purpose  of  manufactur- 
ing, supplying  and  sale  of  ice,  to  erect  and 
maintain  buildings  and  manufacturing  es- 
tablishments within  this  Commonwealth, 
and  to  take,  have  and  hold  real  estate  to 
an  amount  necessary  and  proper  for  corpo- 
rate purposes:  Provided,  That  nothing 
herein  contained  shall  be  deemed  to  prevent 
or  relieve  real  estate,  taken  and  held  by  any 
such  company  under  the  provisions  of  this 
statute,  from  being  taxed  in  like  manner 
with  other  real  estate  within  this  Common- 
wealth: And  provided  further,  That  no 
foreign  corporation  shall  be  entitled  to  em- 
ploy any  greater  amount  of  capital  in  any 
such  business  in  this  State  than  the  same 
kind  of  corporations  organized  under  the 
laws  of  this  State  are  entitled  to  employ: 
And  provided  further,  That  every  such  for- 
eign corporation,  doing  business  as  aforesaid 
in  this  Commonwealth,  shall  be  liable  to  tax- 
ation to  an  amount  not  exceeding  that  im- 
posed on  corporations  organized  for  similar 
purposes  under  the  laws  of  this  State,  and 
every  such  foreign  corporation  taking  the 
benefit  of  this  act  shall  make  the  same  re- 
turns to  the  Auditor  General  that  are  now 
required  by  law  of  the  corporations  of  this 
State. 

§  2.  All  acts  or  parts  of  acts  inconsistent 
with  the  provisions  of  this  act  be  and  the 
same  are  hereby  repealed. 

(Approved  April  19,  1901.) 

ACT  No.  121. 

Taxation  of  Foreign  Corporations. 

AN  ACT  providing  for  the  raising  of  reve- 
nue for  State  purposes,  by  imposing  upon 
certain  foreign  corporations,  limited  part- 
nership and  joint-stock  associations  a 
bonus  of  one-third  of  one  per  centum  upon 
the  capital  actually  employed  in  Pennsyl- 
vania, and  requiring  the  filing  of  certain 
reports  in  the  office  of  the  Auditor  General. 

§  1.  Be  it  enacted,  &c,  That  from  and 
after  the  passage  of  this  act  all  corporations, 
limited  partnerships  or  joint  stock  associa- 
tions, except  foreign  insurance  companies, 
chartered  or  created  by  or  under  the  laws 
of  any  other  State,  or  of  the  United  States, 
or  of  any  foreign  country,  whose  principal 
office  or  chief  place  of  business  is  located  in 
this  Commonwealth,  or  which  have  any  part 
of  their  capital  actually  employed  wholly 
within  this  State,  in  addition  to  complying 
with  the  laws  now  in  force  as  to  such  cor- 
porations, limited  partnership  or  joint-stock 
associations,  shall  pay  to  the  State  Treas- 
urer, for  the  use  of  the  Commonwealth,  a 
bonus  of  one-third  of  one  per  centum  upon 
the   amount  of  their  capital   actually   em- 


ployed or  to  be  employed  wholly  within 
the  State  of  Pennsylvania,  and  a  like  bonus 
upon  each  subsequent  increase  of  capital 
so  employed. 

§  2.  That  in  addition  to  the  duty  of  com- 
plying with  the  other  laws  now  in  force,  no 
corporation,  limited  partnership  or  joint- 
stock  association  liable  to  pay  bonus  under 
this  act  shall  go  into  operation  or  transact 
any  business  in  this  Commonwealth  with- 
out having  first  made  a  report  under  oath 
to  the  Auditor  General  stating,  specifically: 

First.  The  State  or  country  in  which  in- 
corporated or  created. 

Second.  The  date  of  incorporation  or  or- 
ganization. 

Third.  The  location  of  its  chief  office  in 
this  State. 

Fourth.  The  name  and  address  of  its  presi- 
dent and  treasurer. 

Fifth.  The  amount  of  its  bonded  indebt- 
edness. 

Sixth.  The  amount  of  its  authorized 
capital  stock. 

Seventh.  The  amount  of  capital  paid  in. 

Eighth.  The  amount  of  capital  employed 
wholly  in  the  State  of  Pennsylvania. 

And  each  of  said  corporations,  limited 
partnerships  or  joint-stock  associations, 
shall  make  a  similar  report  annually  there- 
after, not  later  than  the  thirtieth  day  of 
November  of  each  year. 

§  3.  The  Auditor  General  and  State 
Treasurer  are  hereby  authorized  to  settle, 
in  the  usual  manner  and  have  collected,  an 
account  against  any  corporation,  limited 
partnership  or  joint-stock  association  violat- 
ing the  provisions  of  this  act,  with  a  penalty 
of  fifty  per  centum  for  failure  to  make  re- 
port and  pay  the  said  bonus. 

(Approved  May  8,  1901.) 


ACT  Ho.   137. 

Acknowledgments   by  Corporations. 

AN  ACT  to  regulate  the  acknowledgment  or 
proofs  of  deeds,  mortgages  and  other  in- 
struments of  writing  by  corporations,  the 
form  of  certificates  thereof,  and  confirming 
those  heretofore  made. 

§  1.  Be  it  enacted,  &c,  That  a  corpora- 
tion may  acknowledge  any  deed,  convey- 
ance, mortgage  or  other  instrument  of 
writing  by  an  attorney  appointed  by  such 
corporation,  and  such  appointment  may  be 
embodied  in  said  deed,  conveyance,  mort- 
gage or  other  instrument  of  writing  in  sub- 
stantially the  following  form: 

The  (name  of  corporation)  doth  hereby 
constitute  and  appoint  (name  of  appointee) 
to  be  its  attorney  for  it,  and  in  its  name  and 
as  and  for  its  corporate  act  and  deed  to  ac- 
knowledge this  (name  of  instrument),  before 
any  person  having  authority  by  the  laws  of 
the  Commonwealth  of  Pennsylvania  to  take 
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such   acknowledgment,    to   the   intent   that 
the  same  may  be  duly  recorded. 

§  2.  Such  acknowledgment  may  be  made 
before  any  person  or  officer  now  or  hereafter 
to  be  authorized  by  the  laws  of  this  Com- 
monwealth to  take  acknowledgments  of 
deeds  or  other  instruments  of  writing,  whose 
certificate  of  such  acknowledgment  shall  be 
in    substantially    the    following    form:      I 

hereby  certify  that  on  this  day  of 

-,   in   the   year  of  our   Lord  and 
-,  before  me,  the  subscriber,  (title 


of  officer  taking  acknowledgment)  personally 
appeared  (name  of  attorney)  the  attorney 
named  in  the  foregoing  (name  of  instru- 
ment), and  by  virtue  and  in  pursuance  of 
the  authority  therein  conferred  upon  him, 
acknowledged  the  said  (name  of  instrument) 
to   be   the    act   of   the   said    (corporation's 

name).    WITNESS  my  hand  and 

seal  the  day  and  year  aforesaid. 

§  3.  All  acknowledgments  or  proofs  of 
deeds,  conveyances,  mortgages  or  other  in- 
struments of  writing  made  by  corporations 
prior  to  the  passage  of  this  act,  are  hereby 
validated  and  confirmed. 

§  4.  All  acts  or  parts  of  acts  inconsistent 
herewith  are  hereby  repealed. 

(Approved  May  11,  1901.) 

ACT  No.  138. 

Validating    Mortgages    by    Foreign    Cor- 
porations. 

A  supplement  to  an  act,  entitled  an  act  to 
prohibit  foreign  corporations  from  doing 
business  in  Pennsylvania  without  having 
known  places  of  business  and  authorized 
agents,  approved  April  twenty-second,  one 
thousand  eight  hundred  and  seventy-four; 
validating  and  providing  for  the  enforce- 
ment of  mortgages  or  contracts,  assigned 
bona  fide  ten  or  more  years  prior  to  the 
passage  of  this  act  by  foreign  corpora- 
tions which  have  not  complied  with  the 
provisions  of  the  act  to  which  this  is  a 
supplement. 

§  1.  Be  it  enacted,  &c,  That  whenever  a 
foreign  corporation,  not  having  complied 
with  the  provisions  of  the  act  to  which  this 
is  a  supplement,  shall  have  assigned  bona 
fidely  any  mortgage  or  contract  to  any  citi- 
zen of  the  State  of  Pennslyvania  or  to  any 
other  corporation,  any  such  person  or  cor- 
poration, being  the  assignee  or  successor  of 
such  delinquent  foreign  corporation  in  the 
holding  of  any  mortgage,  obligation  or  con- 
tract so  assigned,  may  enforce  the  same  in 
the  courts  of  this  State,  notwithstanding 
such  delinquent  assignor  foreign  corporation 
has  heretofore  failed  to  file  the  statement 
and  obtain  the  certificate  required  by  the 
act  to  which  this  is  a  supplement:  Pro- 
vided, That  the  provisions  of  this  act  shall 
not  apply  to  any  assignment  of  any  con- 
tract or  mortgage  unless  such  assignment 


shall  have  been  made  in  ten  or  more  years 
prior  to  the  passage  of  this  act. 

See  Act  of  1874;  Anno.  Corp.  L.  (Vol.  Ill),  Pa., 
p.  51. 

(Approved  May  11,  1901.) 
ACT  No.  176. 

Non-payment     of  Bonus;  Forfeiture  of 
Charter. 

AN  ACT  relating  to  the  payment  of  arrears 
of  bonus  on  charters  and  upon  the  author- 
ized increase  of  the  capital  stock  of  certain 
corporations,  and  declaring  a  forfeiture  of 
charter  upon  non-payment  of  bonus  within 
one  year. 

§  1.  Be  it  enacted,  &c,  That  any  corpora- 
tion created  by  special  or  general  law,  in 
arrears  for  bonus  upon  the  amount  of  capi- 
tal stock  which  such  corporation  is  author- 
ized to  have,  or  in  arrears  for  bonus  upon 
any  authorized  increase  thereof,  which  shall 
neglect  or  refuse  to  pay  the  same  to  the 
State  Treasurer  within  one  year  after  the 
passage  of  this  act,  the  charter  thereof  is 
hereby  declared  to  be  forfeited,  and  such 
corporation  shall  not  thereafter  exercise  any 
corporate  powers  or  privileges,  but  the 
charter  thereof  shall  be  absolutely  void  and 
of  no  effect. 

§  2.  All  laws  or  parts  of  laws,  general  or 
special,  inconsistent  herewith,  be  and  the 
same  are  hereby  repealed. 

(Approved  May  21,  1901.) 

ACT  No.  206. 

Factories;   Fire-escapes;   Inspectors. 

AN  ACT  to  regulate  the  employment  and 
provide  for  the  health  and  safety  of  men, 
women  and  children  in  manufacturing  es- 
tablishments, mercantile  industries,  laun- 
dries, renovating  works  or  printing  offices; 
and  provide  for  the  safety  of  men,  women 
and  children  in  hotels,  school  buildings, 
seminaries,  colleges,  academies,  hospitals, 
storehouses,  public  halls  and  places  of 
amusement,  by  requiring  proper  fire- 
escapes;  and  to  provide  for  the  appoint- 
ment of  inspectors,  office  clerks  and  others 
to  enforce  the  same. 

§  1.  Be  it  enacted,  &c,  That  no  minor 
male  or  female,  or  adult  woman,  shall  be 
employed  at  labor  or  detained  in  any  manu- 
facturing establishment,  mercantile  industry, 
laundry,  workshop,  renovating  works  or 
printing  office,  for  a  longer  period  than 
twelve  hours  in  any  day,  nor  for  a  longer 
period  than  sixty  hours  in  any  week. 

§  2.  No  child  under  thirteen  years  of  age 
shall  be  employed  in  any  factory,  manu- 
facturing or  mercantile  industry,  laundry, 
workshop,  renovating  works,  or  printing  of- 
fice within  this  State. 
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i  3.  It  shall  be  unlawful  for  any  factory, 
manufacturing  or  mercantile  industry,  laun- 
dry, workshop,  renovating  works,  or  print- 
ing office  to  hire  or  employ  any  child  be- 
tween the  age  of  thirteen  and  sixteen  years, 
without  there  is  first  provided  and  placed 
on  file  an  affidavit  made  by  the  parent  or 
guardian  stating  the  age,  date  and  place  of 
birth  of  said  child.  If  said  child  have  no 
parent  or  guardian,  then  such  affidavit  shall 
be  made  by  the  child,  which  affidavit  shall 
be  kept  on  file  by  the  employer,  and  shall  be 
returned  to  the  child  when  employment 
ceases. 

§  4.  All  persons  authorized  to  administer 
oaths  must  examine  all  children  as  to  their 
ability  to  read  and  write  the  English  lan- 
guage. After  a  careful  examination,  if  a 
child  is  found  unable  to  read  and  write  the 
English  language,  or  has  not  attended  school 
as  required  by  law,  or  is  under  thirteen 
years  of  age,  it  will  be  unlawful  to  issue  a 
certificate;  and  in  no  case  shall  the  officer 
who  executes  certificates  charge  more  than 
twenty-five  cents  for  administering  the  oath 
and  issuing  the  certificate. 

§  5.  Every  person,  firm  or  corporation,  em- 
ploying men,  women  or  children,  or  either, 
in  any  factory,  manufacturing  or  mercantile 
industry,  laundry,  workshop,  renovating 
works,  or  printing  office,  shall  post  and  keep 
posted,  in  a  conspicuous  place  in  every  room 
where  such  help  is  employed,  a  printed  no- 
tice, stating  the  number  of  hours  per  day 
for  each  day  of  the  week  required  of  such 
persons;  and,  in  every  room  where  children 
under  sixteen  years  of  age  are  employed,  a 
list  of  their  names  with  their  age. 

§  6.  Every  person,  firm,  association,  in- 
dividual, partnership  or  corporation,  employ- 
ing girls  or  adult  women  in  any  manufac- 
turing, mechanical  or  mercantile  industry, 
laundry,  workshop,  renovating  works,  or 
printing  office  in  this  State,  shall  provide 
suitable  seats  for  the  use  of  the  girls  and 
women  so  employed,  and  shall  permit  the 
use  of  such  by  them  when  they  are  riot 
necessarily  engaged  in  the  active  duties  for 
which  they  are  employed. 

§  7.  It  shall  be  the  duty  of  the  owner, 
agent  or  lessee  of  any  such  factory,  manufac- 
turing or  mercantile  industry,  school,  build- 
ing, hospital,  laundry,  workshop,  renovating 
works  or  printing  office,  where  hoisting 
shafts  or  well-holes  are  used,  to  cause  the 
same  to  be  properly  and  substantially  en- 
closed or  secured,  if  in  the  opinion  of  the 
inspector  it  is  necessary,  to  protect  the  life 
or  limbs  of  those  employed  in  such  estab- 
lishments. It  shall  be  the  duty  of  the  owner, 
agent  or  lessee  to  provide,  or  cause  to  be 
provided,  such  proper  trap  or  automatic 
gates  so  fastened  in  or  at  all  elevator-ways, 
so  as  to  form  a  substantial  surface  when 
closed,  and  so  constructed  as  to  open  and 
close  by  action  of  the  elevator  in  its  passage, 
either  ascending  or  descending. 


§  8.  It  shall  also  be  the  duty  of  the  owner 
of  such  factory,  manufacturing  or  mercan- 
tile industry,  laundry,  workshop,  renovating 
works  or  printing  office,  or  his  agent,  su- 
perintendent, or  other  person  in  charge  of 
the  same,  to  furnish  and  supply,  or  cause 
to  be  furnished  or  supplied,  in  the  discretion 
of  the  inspector,  where  dangerous  machinery 
is  in  use,  automatic  shifters  or  other  me- 
chanical contrivances  for  the  purpose  of 
throwing  on  or  off  belts  or  pulleys.  All 
gearing  and  belting  shall  be  provided  with 
proper  safeguards.  And  no  minor  under 
sixteen  years  of  age  shall  be  allowed  to 
clean  machinery  while  in  motion.  And  no 
minor,  under  fourteen  years  of  age,  shall 
operate  or  otherwise  have  the  care  or  cus- 
tody of  an  elevator. 

§  9.  It  shall  be  the  duty  of  the  owner 
or  superintendent  of  all  places  subject  to 
the  factory  laws,  to  report,  in  writing,  to 
the  Factory  Inspector  all  accidents  or  seri- 
ous injury  done  to  any  person  in  their 
employ,  within  twenty-four  hours  after  the 
accident  occurs,  stating  as  fully  as  possible 
the  cause  of  such  injury;  and  in  all  fatal 
and  serious  accidents,  the  Factory  Inspector 
or  his  deputy  may  subpoena  witnesses,  ad- 
minister oaths,  and  do  whatever  may  he 
necessary  in  order  to  make  a  thorough  and 
complete  investigation  of  the  accident: 
Provided,  however,  That  the  provisions  of 
this  section  shall  not  be  construed  as  inter- 
fering with  the  duties  of  coroners,  under 
existing  laws. 

§  10.  A  suitable  and  proper  wash  and 
dressing-room  and  water-closets  shall  be 
provided  for  males  and  females,  where  em- 
ployed in  factories  and  department  stores; 
and  the  water-closets,  wash  and  dressing- 
room  used  by  females  shall  not  adjoin  those 
used  by  males,  but  shall  be  built  entirely 
away  from  them,  and  shall  be  properly 
screened  and  ventilated,  and  at  all  time  kept 
in  a  clean  condition. 

§  11.  Not  less  than  forty-five  minutes 
shall  be  allowed  for  the  noon-day  meal,  in 
any  manufacturing  establishment  in  this 
State.  The  Factory  Inspector,  his  assistant 
or  any  of  his  deputies,  shall  have  power  to 
issue  permits  in  special  cases,  allowing  a 
shorter  meal-time  at  noon,  and  such  permit 
must  be  conspicuously  posted  in  the  main 
entrance  of  the  establishment;  and  such  per- 
mit may  be  revoked  at  any  time  the  Inspec- 
tor deems  necessary,  and  shall  only  be  given 
where  good  cause  can  be  shown. 

§  12.  That  if  the  Factory  Inspector  or  any 
of  his  deputies  finds  that  the  heating,  lighting, 
ventilation,  or  sanitary  arrangement  of  any 
factory,  manufacturing  or  mercantile  indus- 
try, laundry,  workshop,  renovating  works,  or 
printing  office  is  such  as  to  be  injurious  to 
the  health  of  persons  employed  therein,  or 
as  to  be  dangerous  to  employes  and  not 
sufficiently  guarded;,  or  that  the  vats,  pans 
or  structures  filled  with  molten  metal  or  hot 
liquid  are  not  surrounded  with  proper  safe- 
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guards  for  preventing  accident  or  injury 
to  those  employed  at  or  near  them;  or  if 
the  means  of  exit  in  case  of  panic  or  sudden 
alarm  of  any  kind  are  not  sufficient,  or  in 
accordance  with  all  the  requirements  of  law, 
he  shall  notify  the  proprietor  of  such  factory, 
manufacturing  or  mercantile  industry, 
laundry,  workshop,  renovating  works,  or 
printing  office  to  make  the  alterations  or 
additions  necessary,  within  such  time  as  said 
alterations  can  be  made  with  proper  dili- 
gence upon  the  part  of  such  proprietors. 

§  13.  The  Factory  Inspector  and  his  sev- 
eral deputies  be  and  are  hereby  charged 
with  the  duty,  and  clothed  with  the  power, 
of  inspecting  all  hotels,  school  buildings, 
seminaries,  colleges,  academies,  manufac- 
turing establishments,  mercantile  industries, 
laundries,  renovating  works,  printing  offices, 
hospitals,  storehouses,  public  halls,  and 
places  of  amusement  and  workshops,  all  of 
which  are  required  by  law  to  provide  and 
maintain  fire-escapes  and  appliances  for  the 
extinguishment  of  fire;  and  to  compel  the 
owners  of  all  such  buildings,  who  have  not 
complied  with  the  requirements  of  the  ex- 
isting laws,  to  comply  therewith  and  provide 
and  maintain  fire-escapes  and  appliances  for 
the  extinguishment  of  fire.  The  fire-escape 
shall  be  erected  and  located  by  order  of  the 
Factory  Inspector  or  his  deputy,  regardless 
of  the  exemption  granted  by  any  board  of 
county  commissioners,  fire  marshals  or  other 
authorities. 

§  14.  It  shall  be  the  duty  of  the  owner  or 
owners  of  boilers,  used  for  the  generating 
of  steam  to  be  applied  to  machinery  in  all 
industrial  institutions  subject  to  factory 
inspection,  to  furnish  from  time  to  time,  as 
required  by  the  Factory  Department,  re- 
ports, or  other  evidence  from  competent 
authority,  as  to  the  condition  of  the  boilers 
used  for  the  generating  of  steam,  to  the 
Factory  Inspector.  He  or  his  deputies  or 
other  agents  shall  have  the  right,  from  time 
to  time,  to  enter  upon  the  premises  where 
such  boiler  or  boilers  are  kept,  for  the  pur- 
pose of  inspecting  the  same  and  determin- 
ing their  safety;  and  if  any  such  boiler  or 
boilers  shall  be  found  to  be  in  a  dangerous 
condition  and  liable  to  explode,  it  shall  be 
the  duty  of  the  Factory  Inspector  or  one  of 
his  deputies  to  notify  the  owner  or  owners 
thereof,  his  or  their  agent,  or  engineer  in 
charge,  of  such  dangerous  condition;  and 
when  so  notified  by  the  State  Factory  In- 
spector, his  deputy  or  other  agents,  it  shall 
be  the  duty  of  the  owner  or  owners  thereof 
to  immediately  cease  the  use  of  said  boiler 
or  boilers  until  placed  in  safe  condition: 
Provided,  however,  That  section  seven,  thir- 
teen and  fourteen  shall  not  apply  to  munici- 
palities in  this  Commonwealth,  where, 
under  the  existing  law,  the  boiler  inspectors, 
the  building  or  elevator  inspectors,  the  fire 
marshal,  or  other  officers  are  vested  with 
like  authority. 


§  15.  The  Factory  Inspector,  in  order  to 
more  effectually  carry  out  the  provisions  of 
the  factory,  bake-shop,  sweat-shop  and  fire- 
escape  laws,  is  hereby  authorized  to  appoint 
twenty-five  (25)  deputy  factory  inspectors, 
five  of  whom  shall  be  women,  at  a  salary 
of  twelve  hundred  dollars  per  year;  a  chief 
clerk  for  the  department,  at  a  salary  of 
sixteen  hundred  dollars  per  year;  an  as- 
sistant clerk  and  a  stenographer,  at  a  salary 
of  eleven  hundred  dollars  per  year;  and  a 
messenger,  at  a  salary  of  eight  hundred  dol- 
lars per  year. 

§  16.  The  traveling  expenses  of  each  of 
said  deputies  shall  be  approved  by  the  In- 
spector and  audited  by  the  Auditor  General, 
before  payment. 

§  17.  Said  Factory  Inspector  shall  have 
power  to  divide  the  State  into  districts,  and 
to  assign  one  of  said  deputies  to  each  dis- 
trict, and  may  transfer  any  of  the  deputies 
to  other  districts  in  case  the  best  interests 
of  the  State  require  it.  The  Inspector  shall 
have  the  power  of  removing  any  of  the 
deputy  inspectors  at  any  time. 

§  IS.  An  office  shall  be  furnished  in  the 
Capitol,  which  shall  be  set  apart  for  the 
use  of  the  Factory  Inspector.  The  Factory 
Inspector  and  his  deputies  shall  have  the 
same  power  to  administer  oaths  or  affirma- 
tions as  is  now  given  to  notaries  public  in 
cases,  where  persons  desire  to  verify  docu- 
ments connected  with  the  proper  enforce- 
ment of  this  act. 

§  19.  A  printed  copy  of  this  act  shall  be 
furnished  by  the  Inspector  to  each  work- 
room of  every  factory,  manufacturing  or 
mercantile  industry,  where  persons  are  em- 
ployed who  are  affected  by  the  provisions 
of  this  act,  and  it  shall  be  the  duty  of  the 
employer  of  the  people  therein  to  post  and 
keep  posted  said  printed  copy  of  the  law  in 
each  room. 

§  20.  It  shall  be  the  duty  of  the  owner, 
superintendent,  assistant,  or  person  in 
charge  of  all  places  subject  to  factory  in- 
spection, to  furnish,  from  time  to  time,  to 
the  Factory  Inspector  or  his  deputy  the 
necessary  information,  and  answer  all  ques- 
tions, pertaining  to  the  factory  inspection 
laws  and  necessary  to  the  making  up  of  the 
inspector's  report. 

§  21.  Any  person  who  violates  any  of  the 
provisions  of  this  act,  or  who  suffers  any 
child  or  female  to  be  employed  in  violation 
of  its  provisions,  shall  be  deemed  guilty  of 
a  misdemeanor,  and  on  conviction  shall  be 
punished  by  fine  of  not  more  than  five  hun- 
dred dollars.  In  all  such  cases  the  hear- 
ing shall  be  conducted  by  the  alderman  or 
justice  of  the  peace  before  whom  informa- 
tion is  lodged,  and,  after  full  hearing  of 
parties  in  interest,  the  alderman  or  justice 
of  the  peace  shall  impose  the  fine  herein  pro- 
vided, which  shall  be  final  u«less  an  appeal 
be  taken  to  the  court  of  quarter  sessions 
within  twenty  days  from  the  date  of  the 
imposition  of  the  fine,  as  herein  provided. 
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§  22.  All  acts  or  parts  of  acts  inconsistent 
with  the  provisions  of  this  act  are  hereby 
repealed. 

(Approved  May  29,  1901.) 

ACT  No.  207. 

Voluntary  Associations. 

A  supplement  to  an  act,  entitled  "An  act 
to  provide  for  the  incorporation  and  regu- 
lation of  certain  corporations,"  approved 
I  April  twenty-ninth,  one  thousand  eight 
>  hundred  and  seventy-four;  authorizing 
formation  of  corporations  for  profit  by 
voluntary  association  of  three  or  more  per- 
sons, one  of  whom,  at  least,  must  be  a 
citizen  of  this  Commonwealth. 

§  1.  Be  it  enacted,  &c,  That  hereafter 
corporations  for  profit,  embraced  within  cor- 
porations of  the  second  class,  defined  in  sec- 
tion two  (2)  of  the  act  to  which  this  is  a 
supplement,  may  be  formed,  under  the  pro- 
visions of  said  act,  by  the  voluntary  asso- 
ciation of  three  or  more  persons,  and  the 
charter  of  an  intended  corporation  must  be 
subscribed  by  two  or  more  persons,  one  of 
whom,  at  least,  must  be  a  citizen  of  this 
Commonwealth. 

See  Anno.  Corp.  L.  (Vol.  Ill),  Pa.,  p.  12. 

§  2.  All  laws  or  parts  of  laws  inconsistent 
herewith  be  and  the  same  are  hereby  re- 
pealed. 

(Approved  May  29,  1901.) 

ACT  Ho.  216. 

Merger  and  Consolidation  of  Certain  Cor- 
porations. 

AN  ACT  Supplementary  to  an  act,  entitled 
"  An  act  to  provide  for  the  incorporation 
and  regulation  of  certain  corporations," 
approved  the  twenty-ninth  day  of  April, 
one  thousand  eight  hundred  and  seventy- 
four;  providing  for  the  merger  and  con- 
solidation of  certain  corporations. 

§  1.  Be  it  enacted,  &c,  That  it  shall  be 
lawful  for  any  corporation  now  or  hereafter 
organized  under,  or  accepting  the  provisions 
of,  the  act,  entitled  "  An  act  to  provide  for 
the  incorporation  and  regulation  of  certain 
corporations,"  approved  April  twenty-ninth, 
one  thousand  eight  hundred  and  seventy- 
four,  or  of  any  of  the  supplements  thereto, 
or  of  any  other  act  of  Assembly  authorizing 
the  formation  of  corporations,  to  buy  and 
own  the  capital  stock  of,  and  to  merge  its 
corporate  rights,  powers  and  privileges  with 
and  into  those  of,  any  other  corporation,  so 
that  by  virtue  of  this  act  such  corporations 
may  consolidate,  and  so  that  all  the  prop- 
erty, rights,  franchises  and  privileges  then 
by  law  vested  in  either  of  such  corporations, 
so  merged,  shall  be  transferred  to  and 
vested  in  the  corporation  into  which  such 


merger  shall  be  made:  Provided,  That 
nothing  in  this  act  shall  be  construed  so  as 
to  permit  railroad,  canal,  telegraph  com- 
panies, which  own,  operate  or  in  any  way 
control  parallel  or  competing  roads,  canals 
or  lines,  to  merge  or  combine:  And  provided 
further,  That  any  corporation  formed  for 
the  purpose  of  carrying  on  any  manufactur- 
ing business  under  the  seventeenth  or  eigh- 
teenth clause  of  section  two  of  an  act,  en- 
titled "  An  act  to  provide  for  the  incorpo- 
ration and  regulation  of  certain  corpora- 
tions," approved  April  twenty-ninth,  one 
thousand  eight  hundred  and  seventy-four, 
with  the  powers  conferred  by  section  thirty- 
eight  or  section  thirty-nine  of  said  act,  may 
be  merged  and  consolidated,  under  the  pro- 
visions of  this  act,  with  any  other  corpora- 
tion formed  for  any  purpose  provided  for 
in  either  the  seventeenth  or  eighteenth 
clause  of  section  two  of  the  act  above  cited; 
but  nothing  in  this  act  contained  shall  ex- 
tend or  enlarge  beyond  its  former  territorial 
limits  the  exclusive  franchise  of  any  gas  or 
water  company. 

§  2.  Said  merger  or  consolidation  shall  be 
made  under  the  conditions,  provisions  and 
restrictions,  and  with  the  powers  herein  set 
forth,  to  wit: 

I.  The  directors  of  each  corporation  may 
enter  into  a  joint  agreement,  under  the  cor- 
porate seal  of  each  corporation,  for  the 
merger  and  consolidation  of  said  corpora- 
tions; prescribing  the  terms  and  conditions 
thereof,  the  mode  of  carrying  the  same  into 
effect,  the  name  of  the  new  corporation, 
the  number  and  names  of  the  directors  and 
other  officers  thereof,  and  who  shall  be  the 
first  directors  and  officers  and  their  places 
of  residence,  the  number  of  shares  of  the 
capital  stock,  the  amount  or  par  value  of 
each  share,  and  the  manner  of  converting 
the  capital  stock  of  each  of  said  corporations 
into  the  stock  of  the  new  corporation,  and 
how  and  when  directors  and  officers  shall  be 
chosen,  with  such  other  details  as  they  shall 
deem  necessary  to  perfect  the  said  consoli- 
dation and  merger;  but  said  agreement  shall 
not  be  effective  unless  the  same  shall  be 
approved  by  the  stockholders  of  said  cor- 
porations, in  the  manner  hereinafter  pro- 
vided. 

II.  Said  agreement  shall  be  submitted  to 
the  stockholders  of  each  of  said  corporations, 
at  separate  special  meetings,  of  the  time, 
place  and  object  of  which  respective  meet- 
ings due  notice  shall  be  given  by  publication, 
once  a  week  for  two  successive  weeks  be- 
fore said  respective  meetings,  in  at  least  one 
newspaper  in  the  county  or  each  of  the 
counties  in  which  the  principal  offices  of  said 
respective  corporations  shall  be  situate;  and 
at  said  meetings  the  said  agreement  of  the 
directors  shall  be  considered,  and  a  vote  of 
the  stockholders  in  person  or  by  proxy  shall 
be  taken,  by  ballot,  for  the  adoption  or  re- 
jection of  the  same,  each  share  of  stock 
entitling  the  holder  thereof  to  one  vote;  and 
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if  a  majority  in  amount  of  the  entire  capital 
stock  of  each  of  said  corporations  shall  vote 
in  favor  of  said  agreement,  merger  and  con- 
solidation, then  that  fact  shall  be  certified 
by  the  secretary  of  each  corporation,  under 
the  seal  thereof,  and  said  certificates,  to- 
gether with  the  said  agreement  or  a  copy 
thereof,  shall  be  filed  in  the  office  of  the 
Secretary  of  the  Commonwealth,  where- 
upon the  said  agreement  shall  be  deemed 
and  taken  to  be  the  act  of  consolidation  of 
said  corporations. 

§  3.  Upon  the  filing  of  said  certificates  and 
agreement,  or  copy  of  agreement,  in  the 
office  of  the  Secretary  of  the  Common- 
wealth, the  said  merger  shall  be  deemed  to 
have  taken  place,  and  the  said  corporations 
to  be  one  corporation  under  the  name 
adopted  in  and  by  said  agreement,  pos- 
sessing all  the  rights,  privileges  and  fran- 
chises theretofore  vested  in  each  of  them, 
and  all  the  estate  and  property,  real  and 
personal,  and  rights  of  action  of  each  of 
said  corporations,  shall  be  deemed  and 
taken  to  be  transferred  to  and  vested  in  the 
said  new  corporation  without  any  further 
act  or  deed:  Provided,  That  all  rights  of 
creditors  and  all  liens  upon  the  property  of 
each  of  said  corporations  shall  continue  un- 
impaired, and  the  respective  constituent 
corporations  may  be  deemed  to  be  in  exist- 
ence to  preserve  the  same;  and  all  debts, 
duties  and  liabilities  of  each  of  said  con- 
stituent corporations  shall  thenceforth  at- 
tach to  the  said  new  corporation,  and  may 
be  enforced  against  it  to  the  same  extent 
and  by  the  same  process  as  if  said  debts, 
duties  and  liabilities  had  been  contracted 
by  it.  But  such  merger  and  consolidation 
shall  not  be  complete,  and  no  such  consoli- 
dated corporation  shall  do  any  business  of 
any  kind,  until  it  shall  have  first  obtained 
from  the  Governor  of  the  Commonwealth 
new  Letters  Patent,  and  shall  have  paid  to 
the  State  Treasurer  a  bonus  of  one-third  of 
one  per  centum  upon  all  its  capital  stock 
in  excess  of  the  amount  of  capital  stock  of 
the  several  corporations  so  consolidating, 
upon  which  the  bonus  required  by  law  had 
been  theretofore  paid. 

§  4.  A  certified  copy  of  said  certificate  and 
agreement,  or  copy  of  agreement,  so  to  be 
filed  in  the  office  of  the  Secretary  of  the 
Commonwealth,  shall  be  evidence  of  the 
lawful  holding  and  action  of  such  meetings, 
and  of  the  merger  and  consolidation  of  said 
corporations. 

§  5.  If  any  stockholder  or  stockholders  of 
any  corporation  which  shall  become  a  party 
to  an  agreement  of  merger  and  consolida- 
tion hereunder,  shall  be  dissatisfied  with 
or  object  to  such  consolidation,  and  shall 
have  voted  against  the  same  at  the  stock- 
holders' meeting,  it  shall  and  may  be  law- 
ful for  any  such  stockholder  or  stockhold- 
ers, within  thirty  days  after  the  adoption 
of  said  agreement  of  merger  and  consolida- 
tion by  the  stockholders  as  herein  provided, 


and  upon  reasonable  notice  to  said  corpora- 
tion, to  apply  by  petition  to  any  court  of 
common  pleas  of  the  county  in  which  the 
chief  office  of  such  corporation  may  be 
situate,  or  to  a  judge  of  said  court  in  vaca- 
tion, if  no  such  court  sits  during  said  period, 
to  appoint  three  disinterested  persons  to 
estimate  and  appraise  the  damages,  if  any, 
done  to  such  stockholder  or  stockholders  by 
said  consolidation.  Upon  such  petition,  it 
shall  be  the  duty  of  said  court,  or  judge,  to 
make  such  appointment;  and  the  award  of 
the  persons  so  appointed,  or  of  a  majority 
of  them,  when  confirmed  by  the  said  court, 
shall  be  final  and  conclusive;  and  the  per- 
sons so  appointed  shall  also  appraise  the 
share  or  shares  of  said  stockholders  in  the 
said  corporation,  at  the  full  market  value 
thereof,  without  regard  to  any  appreciation 
or  depreciation  in  consequence  of  the  said 
consolidation,  which  appraisement,  when 
confirmed  by  the  said  court,  shall  be  final 
and  conclusive;  and  the  said  corporation 
may,  at  its  election,  either  pay  to  the  said 
stockholder  or  stockholders  the  amount  of 
damages  so  found  and  awarded,  if  any,  or 
the  value  of  the  stock  so  ascertained;  and 
upon  the  payment  of  the  value  of  the  stock 
as  aforesaid,  the  said  stockholder  or  stock- 
holders shall  transfer  the  stock  so  held  by 
them  to  the  said  corporation,  to  be  disposed 
of  by  the  directors  thereof  or  to  be  retained 
for  the  benefit  of  the  other  stockholders; 
and  in  case  the  value  of  said  stock,  as  afore- 
said, shall  not  be  so  paid  within  thirty  days 
after  the  said  award  shall  have  been  con- 
firmed by  said  court,  the  damages  so  found 
and  confirmed  shall  be  a  judgment  against 
said  corporation,  and  may  be  collected  as 
other  judgments  in  said  court  are  by  law 
recoverable. 
(Approved  May  29,  1901.) 

ACT  No.  252.  ■ 

Lists  of  Charters  to  be  Published. 

AN  ACT  To  amend  the  forty-fifth  section 
of  an  act,  entitled  "  An  act  to  provide  for 
the  incorporation  and  regulation  of  cer- 
tain corporations,"  approved  the  twenty- 
ninth  day  of  April,  Anno  Domini  one  thou- 
sand eight  hundred  and  seventy-four;  pro- 
viding for  the  publication  in  separate  pam- 
phlet form  of  a  certified  list  of  all  charters 
of  incorporation. 

§  1.  Be  it  enacted,  &c,  That  section  forty- 
five  of  an  act,  entitled  "  An  act  to  provide 
for  the  incorporation  and  regulation  of  cer- 
tain corporations,"  approved  the  twenty- 
ninth  day  of  April,  Anno  Domini  one  thou- 
sand eight  hundred  and  seventy-four,  which 
reads  as  follows: 

"  That  it  shall  be  the  duty  of  the  Secre- 
tary of  the  Commonwealth  to  prepare  and 
publish,  with  every  edition  of  the  pamphlet 
laws,  a  certified  list  of  all  charters  of  in- 
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corporation  filed  in  his  office,  and  incorpo- 
rated under  the  provisions  of  this  act,  stat- 
ing the  style,  title,  purpose  and  location  of 
every  such  corporation,  and  he  shall  pre- 
pare and  publish  a  complete  alphabetical 
index  to  the  same,"  be  and  the  same  is 
hereby  amended  to  read  as  follows: 

That  it  shall  be  the  duty  of  the  Secretary 
of  the  Commonwealth,  every  two'  years,  to 
prepare  and  publish,  in  separate  pamphlet 
form,  a  certified  list  of  all  charters  of  in- 
corporations filed  in  his  office,  and  incor- 
porated under  the  provisions  of  this  act, 
stating  the  style,  title,  purpose  and  location 
of  every  such  corporation,  and  he  shall  pre- 
pare and  publish  a  complete  alphabetical 
index  to  the  same.  The  first  list  published 
under  this  act  shall  cover  the  two  years  end- 
ing May  thirty-first,  Anno  Domini  one  thou- 
sand nine  hundred  and  one,  and  a  similar 
publication  shall  be  made  every  two  years 
thereafter.  The  number  of  copies  of  said 
pamphlet  to  be  published  shall  be  ten  thou- 
sand, of  which  five  hundred  shall  be  for  the 
use  of  the  members  of  the  Senate,  one  thou- 
sand for  the  use  of  the  members  of  the 
House  of  Representatives,  and  eight  thou- 
sand five  hundred  for  distribution  by  the 
Secretary  of  the  Commonwealth:  Provided, 
That  the  amount  of  capital  of  each  corpora- 
tion for  which  a  charter  is  granted  be  set 
opposite  the  name  of  the  corporation:  Pro- 
vided further,  That  all  foreign  corporations, 
registering  in  this  State,  be  placed  in  same 
pamphlet,  under  the  head  of  foreign  cor- 
porations, and  the  amount  of  capital  men- 
tioned in  the  certificate  of  registration. 

See  Anno.  Corp.  L.  (Vol.  Ill),  Pa.,  p.  42  (Pep.  & 
L.  Dig.  1894,  "  Corporations,"  §  130).    . 

(Approved  June  7,  1901.) 

,  ACT  Ho.  286. 

Registration   of  Labels  and  Trade-marks. 

AN  ACT  to  provide  for  the  registration  of 
labels,  trade-marks,  trade-names,  stamps, 
designs,  devices,  shopmarks,  terms, 
brands,  designations,  descriptions,  or 
forms  of  advertisement,  and  protect  and 
secure  the  rights,  property  and  interest 
therein  of  the  persons,  copartnerships  or 
corporations  adopting  and  filing  the  same, 
and  providing  penalties  for  the  violations 
of  the  act. 

§  1.  Be  it  enacted,  &c,  That  whenever 
any  person  or  persons,  copartnership  or 
corporation,  has  heretofore  adopted  or  used, 
or  shall  hereafter  adopt  or  use,  any  label, 
trade-mark,  trade-name,  device,  shop-mark, 
designation  or  form  of  advertisement,  for 
the  purpose  of  designating,  making  known 
or  distinguishing  any  goods,  wares,  mer- 
chandise or  other  product  of  labor,  as  hav- 
ing been  manufactured,  prepared,  packed, 
bottled  or  placed  on  sale  by  such  person  or 
persons,  copartnership  or  corporation,  he  or 


they,  if  residents  of  or  doing  business  in 
the  United  States,  may  file  the  same  for 
record  in  the  office  of  the  Secretary  of  State 
of  the  State  of  Pennsylvania,  by  leaving 
two  copies,  counterparts  or  facsimiles 
thereof,  with  said  Secretary;  and  shall  file 
therewith  a  certificate,  specifying  the  names 
of  the  person  or  persons,  copartnership  or 
corporation,  so  filing  such  label,  trade-mark, 
trade-name,  device,  brand,  shopmark,  des- 
ignation, or  form  61  advertisement;  his  or 
its  residence,  location  or  place  of  business; 
the  class  of  merchandise,  and  the  particular 
description  of  goods  comprised  therein,  the 
class  to  which  it  has  been  or  is  intended 
to  be  appropriated,  and  the  length  of  time, 
if  any,  during  which  it  has  been  in  use. 
Such  certificate  shall  be  accompanied  by  the 
written  declaration,  verified  under  oath  by 
the  person  or  one  of  persons,  or  some  mem- 
ber of  the  copartnership  or  officer  of  the  cor- 
poration, by  whom  it  is  filed,  to  the  effect 
that  the  party  so  filing  such  label,  trade- 
mark, trade-name,  device,  shopmark,  desig- 
nation, description,  or  form  of  advertise- 
ment, has  the  right  to  the  use  of  the  same, 
and  that  no  other  person  or  persons,  copart- 
nership or  corporation,  has  a  right  to  such 
use,  either  in  the  identical  form  or  in  any 
such  near  resemblance  thereto  as  may  be 
calculated  to  deceive,  and  that  the  fac- 
similes, copies  or  counterparts  filed  there- 
with are  true  and  correct.  There  shall  be 
paid  to  such  secretary,  for  such  filing,  a  fee 
of  one  dollar.  Said  Secretary  shall  deliver 
to  such  person  or  persons,  copartnership  or 
corporation,  so  filing  the  same,  a  duly  at- 
tested certificate  of  the  record  of  the  same, 
for  which  he  shall  receive  a  fee  of  one 
ddllar.  Such  certificate  of  record  shall,  in 
all  suits  and  prosecutions  under  this  act,  be 
sufficient  proof  of  the  adoption  of  such  label, 
trade-mark,  trade-name,  stamp,  design,  de- 
vice, term,  brand,  shopmark,  desigaation, 
description  or  form  of  advertisement.  No 
label,  trade-mark,  trade-name,  stamp,  de- 
sign, device,  term,  brand,  shopmark,  desig- 
nation, description,  or  form  of  advertise- 
ment shall  be  recorded  that  would  reason- 
ably be  mistaken  for  the  label,  trade-mark, 
trade-name,  stamp,  design,  device,  term, 
brand,  designation,  shopmark,  description, 
or  form  of  advertisement,  already  filed  for 
record. 

§  2.  That  the  Secretary  of  State  is  au- 
thorized to  make  rules  and  regulations,  and 
prescribe  forms,  for  the  filing  of  labels, 
trade-marks,  trade-names,  stamps,  designs, 
devices,  terms,  brands,  designations,  shop- 
mark,  descriptions,  and  form  of  advertise- 
ment, under  the  provisions  of  this  act. 

§  3.  That  whenever  person  or  persons,  co- 
partnership or  corporations,  has  heretofore 
adopted  and  filed  for  record  or  registry,  or 
shall  hereafter  adopt  and  file  for  registry, 
any  label,  trade-mark,  trade-name,  device, 
shopmark,  designation,  or  form  of  adver- 
tisement, as  herein  provided,  it  shall  be  un- 
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lawful,  and  a  violation  of  this  act,  for  any 
other  person,  copartnership  or  corporation  to 
make  any  use,  sale,  offer  for  sale,  or  dis- 
play of  the  genuine  label,  trade-mark,  trade- 
name, device,  shopmark,  designation,  or 
form  of  advertisement,  or  any  such  likeness 
or  imitation  thereof  as  shall  be  calculated  or 
liable  to  deceive,  of  any  such  person  or  per- 
sons, copartnership  or  corporations,  filing 
the  same;  or  to  sell,  offer  to  sell  or  dispose 
of,  any  goods,  wares  or  merchandise,  in 
bulk  or  in  any  box,  case,  can,  bottle  or  pack- 
age, to  or  which  any  such  genuine  label, 
trade-mark,  trade-name,  device,  shopmark, 
designation,  or  form  of  advertisement,  filed 
for  record  as  aforesaid,  or  any  such  likeness 
or  imitation  thereof  is  attached,  affixed  or 
displayed;  or  to  make  any  wrongful  use 
whatever  of  any  such  genuine  label,  trade- 
mark, trade-name,  device,  shopmark,  desig- 
nation, or  form  of  advertisement,  or  any 
such  likeness  or  imitation  thereof;  or  to,  in 
any  way,  use  the  name  or  seal  of  any  such 
person  or  persons,  copartnership  or  corpora- 
tion, or  any  such  likeness  or  imitation 
thereof,  in  and  about  the  sale  of  goods  or 
otherwise,  without  first  obtaining  in  every 
such  case  the  license,  consent  or  authority 
of  the  person  or  persons,  copartnership  or 
corporation,  adopting,  filing  and  registering 
the  same;  and  it  shall  be  unlawful  for  any 
other  person  or  persons,  firm,  copartnership 
or  corporation,  to  make  any  use  of  such 
label,  trade-mark,  trade-name,  device,  shop- 
mark,  designation,  or  form  of  advertise- 
ment, so  filed,  or  any  such  likeness  or  imita- 
tion thereof,  or  utter  or  display  the  same 
orally  or  in  any  printed  or  written  form  in 
the  conduct  of  his  business  or  in  any  busi- 
ness transaction,  attached  to  merchandise 
or  products  of  labor,  or  detached  from  and 
independent  of  the  same,  on  invoice,  letter- 
heads, bills  or  advertisements,  without  ex- 
press consent,  license  and  authority  of  the 
person  or  persons,  copartnership  or  corpora- 
tion, so  filing  the  same;  and  any  such  license, 
consent  or  authority  may  be  revoked  and 
terminated  at  any  time,  upon  notice,  and 
thereafter  any  use  thereof  shall  be  a  viola- 
tion of  this  act,  and  subject  those  violating 
the  same  to  all  the  liabilities  and  penalties 
herein  provided  against  any  violation 
thereof.  He  shall  refuse  to  file  or  register 
any  label,  trade-mark,  trade-name,  device, 
shopmark,  designation,  or  form  of  advertise- 
ment identical  with,  or  so  similar  to  as  to 
be  calculated  or  liable  to  deceive,  any  label, 
trade-mark,  trade-name,  device,  shopmark, 
designation,  or  form  of  advertisement,  filed 
or  registered,  unless  it  shall  be  proved  to 
his  satisfaction  that  the  person  or  persons, 
copartnership  or  corporation,  lastly  apply- 
ing for  the  registry  of  such  label,  trade- 
mark, trade-name,  device,  shopmark,  desig- 
nation or  form  of  advertisement,  shall  be 
entitled  thereto,  and  the  owner  thereof  by 
right  of  prior  adoption;  in  which  case  the 
date  of    the  adoption  shall    determine  the 


ownership,  and  shall  be  proved  by  affidavits 
of  persons  conversant  with 'such  dates.  In 
the  case  the  Secretary  of  the  State  becomes 
satisfied,  after  hearing  the  said  affidavits, 
that  the  person  or  persons,  copartnership 
or  corporation,  last  applying  for  registry  is 
entitled  to  priority  of  adoption  to  register 
such  trade-mark,  trade-name,  device,  shop- 
mark,  designation,  or  form  of  advertisement, 
he  shall  revoke  the  first  registry  thereof, 
and  re-register  the  same  in  the  name  of  said 
applying  person  or  persons,  copartnership  or 
corporations. 

§  4.  That  any  person  or  persons  who  shall 
hereafter  wrongfully  perform,  or  permit  to 
be  performed,  any  act  expressly  prohibited 
or  declared  unlawful  by  section  three  of  this 
act,  shall  be  subject  to  a  penalty  of  two 
hundred  dollars,  to  be  sued  for  in  any  court 
having  jurisdiction  of  an  action  for  a  fine 
or  penalty,  by  any  person  or  persons,  co- 
partnership or  corporation,  aggrieved  in  the 
matter;  and  the  court  having  jurisdiction  of 
the  parties  shall  grant  an  injunction  re- 
straining the  defendant  from  such  unlawful 
acts,  and  in  addition  to  the  penalty  provided 
for  in  this  section  shall  award  to  the  plain- 
tiff such  damages,  resulting  from  such 
wrongful  and  unlawful  acts,  as  may  be 
proved,  and  shall  require  the  defendant  to 
pay  to  the  plaintiff  the  profits  derived  from 
such  unlawful  acts. 

§  5.  That  all  acts  and  parts  of  acts  con- 
trary to  or  inconsistent  with  the  provisions 
of  this  act,  be  and  the  same  are  hereby  re- 
pealed: Provided,  That  the  provisions  of 
this  act  shall  not  in  any  way  affect,  or 
interfere  with  the  provisions  of  the  act  of 
Assembly,  entitled  "An  act  to  provide  for 
the  adoption  of  trade-marks,  labels,  symbols 
or  private  stamps  by  any  incorporated  or 
unincorporated  association  or  union  of 
workingmen,  and  to  regulate  the  same,"  ap- 
nvovecl  May  twenty-one,  Anno  Domini  one 
thousand  eight  hundred  and  ninety-five,  or 
with  the  amendments  thereto,  approved 
>lny  two,  Anno  Domini  one-thousand  nine 
hundred  and  one. 

§  6.  That  this  act  shall  take  effect  im- 
mediately. 

(Approved  June  20,  1901.) 

ACT  No.  290. 

Payment  of  Wages  in  Cash;  Taxation. 

AN  ACT  to  tax  all  orders,  checks,  dividers, 
coupons,  pass-books,  or  other  paper,  rep- 
resenting wages  or  earnings  of  an  em- 
ploye, not  paid  in  cash  to  the  employe  or 
member  of  his  family;  to  provide  for  a 
report  to  the  Auditor  General  of  the  same, 
and  for  the  failure  to  make  reports. 

§  1.  Be  it  enacted,  &c,  That  every  per- 
son, firm,  partnership,  corporation,  or  asso- 
ciation shall,  upon  the  first  day  of  Novem- 
ber of  each  and  every  year  make  a  report, 


14 


PENNSYLVANIA. 


Corporation  may  hold  shares  of  other  corporation  —  Increase  or  diminish  par  value  of  stock. 


under  oath  or  affirmation,  to  the  Auditor 
General,  of  the  number  and  amount  of  all 
orders,  checks,  dividers,  coupons,  pass- 
books, and  all  other  books  and  papers,  rep- 
resenting the  amount,  in  part  or  whole,  of 
the  wages  or  earnings  of  an  employe,  that 
was  given,  made  or  issued  by  him,  them  or 
it  for  payment  of  labor,  and  not  redeemed 
by  the  said  person,  firm,  partnership,  cor- 
poration, or  association,  giving,  making  or 
issuing  the  same,  by  paying  to  the  employe 
or  a  member  of  his  family  the  full  face 
value  of  said  order,  check,  divider,  coupon, 
pass-book,  or  other  paper,  representing  an 
amount  due  for  wages  or  earnings,  in  law- 
ful money  of  the  United  States,  within  (30) 
days  from  the  giving,  making  or  issuing 
thereof;  the  honoring,  though,  of  said  or- 
der, check,  divider,  coupon,  pass-book,  or 
other  paper,  representing  an  amount  due  for 
wages  or  earnings,  by  a  duly  chartered 
bank,  by  the  payment  in  lawful  money  of 
the  United  States,  to  the  amount  of  said 
paper,  representing  an  amount  due  for 
wages  or  earnings,  is  a  payment,  and  he, 
they  or  it  shall,  besides  other  requirements 
of  law,  pay  into  Treasury  of  the  Common- 
wealth (25)  per  centum  on  the  face  value 
of  such  orders,  checks,  dividers,  coupons, 
pass-books,  or  other  paper,  representing  an 
amount  due  for  wages  or  earnings,  not  re- 
deemed as  aforesaid;  and  in  case  any  per- 
son, firm,  partnership,  corporation,  or  asso- 
ciation shall  neglect  or  refuse  to  make  re- 
port, required  by  this  section,  to  the  Au- 
ditor General,  on  or  before  the  first  day  of 
December  of  each  and  every  year,  such  per- 
son, firm,  partnership,  corporation,  or  asso- 
ciation, so  neglecting  or  refusing,  shall,  be- 
sides other  requirements  of  law,  pay  as  a 
penalty  into  the  State  Treasury  twenty-five 
(25)  per  centum,  in  addition  to  the  twenty- 
five  (25)  per  centum  tax  imposed  as  afore- 
said in  this  section,  on  the  face  value  of  all 
such  orders,  checks,  dividers,  coupon,  pass- 
books, or  other  paper,  representing  an 
amount  due  for  wages  or  earnings,  not  re- 
deemed by  paying  the  employe  or  a  mem- 
ber of  his  family  in  lawful  money  of  the 
United  States,  within  said  thirty  (30)  days, 
by  the  person,  firm,  partnership,  corpora- 
tion, or  association  making,  giving  or  issu- 
ing the  same;  the  honoring  of  paper,  rep- 
resenting wages  or  earnings,  by  a  bank  is 
a  sufficient  payment:  Provided,  This  act 
shall  not  apply  to  tools  and  blasting  mate- 
rial, and  other  mine  supplies,  furnished  by 
the  employer  to  the  employe,  used  by  the 
employe  at  or  about  the  employe's  voca- 
tion; "nor  to  coal  sold  by  the  employer  to 
the  employe,  nor  to  rent  for  houses  leased 
from  the  employer  and  occupied  by  the  em- 
ploye: "  And  provided  further,  That  this 
act  shall  not  apply  to  moneys  paid  to  the 
treasurers  of  the  employes  about  coal 
mines,  who  have  agreed  to  have  a  pro  rata 
part  of  their  earnings  paid  by  the  operator 


to  such  treasurers,  who  are  to  pay  check- 
weighman  or  check-measurers. 

§  2.  That  all  acts  or  parts  of  acts  Incon- 
sistent herewith  be  and  are  hereby  re- 
pealed. 

(Approved  June  24,  1901.) 

ACT  No.  298. 

Corporation    May    Hold    Shares    of    Other 
Corporation. 

AN  ACT  authorizing  corporations,  organ- 
ized for  profit,  to  purchase,  hold,  sell,  as- 
sign, transfer,  mortgage,  pledge,  or  other- 
wise dispose  of,  the  shares  of  capital 
stock  of,  or  any  bonds,  securities  or  evi- 
dences of  indebtedness  created  by,  any 
other  corporation. 

§  1.  Be  it  enacted,  &c,  That  hereafter  any 
corporation,  organized  for  profit,  created  by 
general  or  special  laws,  may  purchase,  hold, 
sell,  assign,  transfer,  mortgage,  pledge,  or 
otherwise  dispose  of,  the  shares  of  the  capi- 
tal stock  of,  or  any  bonds,  securities  or  evi- 
dences of  indebtedness  created  by,  any 
other  corporation  or  corporations  of  this  or 
any  other  State,  and  while  the  owner  of  said 
stock  may  exercise  all  the  rights,  powers 
and  privileges  of  ownership,  including  the 
right  to  vote  thereon. 

§  2.  All  acts  or  parts  of  acts,  general  or 
special,  inconsistent  herewith,  be  and  the 
same  are  hereby  repealed. 

(Approved  July  2,  1901.) 

ACT  No.  302. 
Increase  or  Diminish  Far  Value  of  Stock. 

AN  ACT  authorizing  corporations  organized 
under  the  laws  of  Pennsylvania  to  in- 
crease or  diminish  the  par  value  of  the 
shares  of  their  capital  stock. 

§  1.  Be  it  enacted,  &c,  That  it  shall  be 
lawful  for  any  corporation,  organized  under 
the  laws  of  this  State,  to  change  the  par 
value  or  face  value  of  the  shares  into  which 
its  capital  stock  is  divided.  Such  change 
shall  be  authorized  by  a  vote  of  a  majority 
of  the  stockholders  of  any  such  company, 
present  in  person  or  by  proxy  at  any  an- 
nual meeting,  or  any  special  meeting  duly 
called  for  that  purpose.  Such  change  of  the 
par  value  of  the  capital  stock  shall  not  be 
taken  to  increase  or  diminish,  or  change  in 
any  way,  the  total  aggregate  par  value  of 
the  capital  stock  which  said  company  may 
be  authorized  to  issue  or  may  have  issued, 
but  only  to  change  the  number  of  shares 
into  which  the  same  may  be  divided. 

§  2.  In  case  the  stockholders,  so  present 
at  such  meeting,  shall  vote  to  increase  or 
diminish  the  par  value  of  the  shares  of  the 
capital  stock  of  the  company,  as  above  pro- 
vided, it  shall  be  the  duty  of  the  proper 
officers  of  the  company  to  file  a  certificate 
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of  the  fact  in  the  office  of  the  Secretary 
of  the  Commonwealth,  under  the  seal  of 
the  corporation;  and  thereupon  the  proper 
officers  of  such  corporation  shall  issue  to 
the  stockholders  the  proper  number  of 
shares  of  the  capital  stock  of  the  new  par 
value,  in  exchange  for  outstanding  shares 
of  the  former  par  value,  upon  the  surrender 
of  such  outstanding  shares  by  the  respective 
holders  and  the  cancellation  thereof. 

(Approved  July  2,  1901.) 

ACT  No.  310. 

Service  of  Process. 

AN  ACT  relating  to  the  service  of  certain 
process  in  actions  at  law,  and  the  effect 
thereof,  and  providing  who  shall  be  made 
parties  to  certain  writs. 

§  1.  Be  it  enacted,  &c,  That: 

Second.  The  writ  of  summons,  the  writ  of 
attachment  in  execution,  and  the  writ  of 
scire  facias  in  personal  actions,  may  be 
served  by  the  sheriff  upon  a  corporation, 
a  partnership  limited,  or  a  joint-stock  com- 
pany, in  the  county  wherein  it  is  issued,  in 
any  one  of  the  following  methods: 

(a)  By  handing  a  true  and  attested  copy 
thereof  to  the  president,  secretary,  treas- 
urer, cashier,  chief  clerk,  or  other  executive 
officer,  personally;  or, 

(b)  By  handing  a  true  and  attested  copy 
thereof  to  an  adult  member  of  the  family 
of  any  one  of  said  officers,  at  his  dwelling- 
house;  or, 

(c)  By  handing  a  true  and  attested  copy 
thereof,  at  his  place  of  residence,  to  an 
adult  member  of  the  family  of  the  person 
with  whom  any  of  said  officers  resides;  or, 

(d)  By  handing  a  true  and  attested  copy 
thereof,  at  his  place  of  residence,  to  the 
manager  or  clerk  of  the  hotel,  inn,  apart- 
ment-house, boarding-house,  or  other  place 
of  lodging  where  any  of  said  officers  re- 
sides; or, 

'(e)  By  handing  a  true  and  attested  copy 
thereof,  at  any  of  its  offices,  depots  or 
places  of  business,  to  its  agents  or  persons 
for  the  time  being  in  charge  thereof,  if  upon 
inquiry  thereat  the  residence  of  one  of  said 
officers  within  the  county  is  not  ascertained, 
or  if  from  any  cause  an  attempt  to  serve  at 
the  residence  given  has  failed;  or, 

(f)  If  the  corporation,  partnership  limited, 
or  joint-stock  company  has  no  office  or 
place  of  business  in  actual  operation  in  the 
county  where  the  cause  of  action  arose, 
then  service  may  be  made  in  such  county 
upon  any  member  of  its  Board  of  Directors, 
in  any  of  the  methods  set  forth  in  clauses 
(a),  (b),  (c),  or  (d)  hereof;  or, 

(g)  In  the  case  of  a  registered  foreign  cor- 
poration, partnership  limited,  or  joint-stock 
company,  by  serving  its  duly  registered  at- 
torney as  in  the  case  of  a  summons  issued 

30 


against  him  personally,  or  by  leaving  a  true 
and  attested  copy  thereof  for  him,  at  the 
registered  place,  if  he  be  not  found  there 
during  the  usual  business  hours  of  any  busi- 
ness day,  with  the  person  for  the  time  being 
in  charge  of  the  business  carried  on  at  such 
place. 

Provided,  That  two  returns  of  nihil 
habet  shall  be  equivalent  to  personal  ser- 
vice, in  writs  of  scire  facias  to  revive  judg- 
ments entered  in  personal  actions. 

Third.  The  writ  of  summons,  in  cases 
where  a  trespass  or  nuisance  has  been  com- 
mitted on  real  estate,  may  also  be  served 
in  the  manner  provided  by  sections  one  and 
two,  in  any  other  county  than  that  in  which 
the  writ  issues,  by  the  sheriff  of  such  other 
county,  who  shall  be  deputized  for  that  pur- 
pose by  the  sheriff  of  the  county  in  which 
the  writ  issues. 

Fifth.  The  writ  of  summons  against  a 
foreign  corporation  may  also  be  served  in 
the  manner  provided  by  section  two,  in  any  t 
other  county  than  that  in  which  the  writ 
issues,  by  the  sheriff  of  such  other  county, 
who  shall  be  deputized  for  that  purpose  by 
the  sheriff  of  the  county  in  which  the  writ 
issues,  if  the  cause  of  action  arose  in  the 
latter  county:  Provided,  That  in  such  event 
the  court  shall  abate  the  writ  if  it  shall  be 
made  to  appear,  at  any  time  before  verdict 
or  judgment  by  default,  that  the  cause  of 
action  did  not  arise  in  the  county  in  which 
the  writ  was  issued. 

,{Approved  July  8,  1901.) 

ACT  No.  313. 

Manufacturing,    Etc.,    Corporations;    Pur- 
poses. 

AN  ACT  to  amend  the  eighteenth  para- 
graph of  section  second  of  an  act,  entitled 
"An  act  to  provide  for  the  incorporation 
and  regulation  of  certain  corporations," 
approved  the  twenty-ninth  day  of  April, 
Anno  Domini  one  thousand  eight  hundred 
and  seventy-four,  so  as  to  authorize  the 
formation  of  corporations  for  any  lawful 
purpose  not  otherwise  specifically  pro- 
vided for  by  act  of  Assembly. 

§  1.  Be  it  enacted,  &c,  That  the  eigh- 
teenth paragraph  of  section  two  of  an  act, 
entitled  "An  act  to  provide  for  the  incorpo- 
ration and  regulation  of  certain  corpora- 
tions," approved  the  twenty-ninth  day  of 
April,  Anno  Domini  one  thousand  eight  hun- 
dred and  seventy-four,  which  reads,  as 
amended  by  the  act  approved  the  tenth  day 
of  June,  Anno  Domini  one  thousand  eight 
hundred  and  ninety- three,  as  follows: 

"  Paragraph  18.  The  carrying  on  of  any 
mechanical,  mining,  quarrying  or  manufac- 
turing business,  including  all  of  the  pur- 
poses covered  by  the  provisions  of  the  acts 
of  the  General  Assembly,  entitled  'An  act 
to  encourage    manufacturing   operations  in 
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this  Commonwealth,'  approved  April 
seventh,  one  thousand  eight  hundred  and 
forty-nine,  entitled  'An  act  relating  to  cor- 
porations for  mechanical,  manufacturing, 
mining  and  quarrying  purposes,'  approved 
July  eighteenth,  one  thousand  eight  hun- 
dred and  sixty-three,  and  the  several  sup- 
plements to  each  of  said  acts,  including  the 
incorporation  of  grain  elevator,  storage 
house  and  storage  yard  companies,  and  also 
including  companies  for  the  storage,  trans- 
portation and  furnishing  of  water,  with  the 
right  to  take  rivulets  and  land  and  erect 
reservoirs  for  holding  water,  for  manufac- 
turing and  other  purposes,  and  for  the  crea- 
tion, establishing,  furnishing,  transmission 
and  using  of  water  power  therefrom,  the 
construction  of  dams  in  any  stream,  and  the 
driving  and  floating  of  saw  logs,  lumber  and 
timber  on  and  over  any  stream  not  exceed- 
ing thirty-five  miles  in  length,  and  the  heads 
of  all  streams  not  exceeding  thirty-five  miles 
in  length  from  their  source,  by  the  usual 
methods  of  driving  and  floating  logs,  tim- 
ber and  lumber  on  streams,  and  so  as  not 
to  obstruct  the  descending  navigation  by 
rafts  and  boats,  and  also  including  the 
manufacturing  and  brewing  of  malt  liquors, 
but  excluding  the  distilling  and  manufac- 
ture of  spirituous  liquors,"  be  and  the  same 
is  hereby  amended  to  read  as  follows: 

Paragraph  18.  The  carrying  on  of  any 
mechanical,  mining,  quarrying  or  manufac- 
turing business,  including  all  the  purposes 
covered  by  the  provisions  of  the  acts  of  the 
General  Assembly,  entitled  "An  act  to  en- 
courage manufacturing  operations  in  this 
Commonwealth,"  approved  April  seventh, 
one  thousand  eight  hundred  and  forty-nine, 
entitled  "An  act  relating  to  corporations  for 
mechanical,  manufacturing,  mining  and 
quarrying  purposes,"  approved  July  eigh- 
teenth, one  thousand  eight  hundred  and 
sixty-three,  and  the  several  supplements  to 
each  of  the  said  acts,  including  the  incorpo- 
ration of  grain  elevators,  storage  house  and 
storage  yard  companies;  also  including  com- 
panies for  the  storage,  transportation  and 
furnishing  of  water,  with  the  right  to  take 
rivulets  and  land  and  erect  reservoirs  for 
holding  water,  for  manufacturing  and  other 
purposes,  and  for  the  creation,  establishing, 
furnishing,  transmission  and  using  of  water 
power  therefrom;  the  construction  of  dams 
in  any  stream,  and  the  driving  and  floating 
of  saw  logs,  lumber  and  timber  on  and  over 
any  stream,  not  exceeding  thirty-five  miles 
in  length  from  their  source,  by  the  usual 
methods  of  driving  and  floating  logs,  timber 
and  lumber  on  streams,  and  so  as  not  ob- 
struct the  descending  navigation  by  rafts 
and  boats;  also  including  the  manufacture 
and  brewing  of  malt  liquors,  and  also  includ- 
ing companies  for  the  transaction  of  any 
lawful  business  not  otherwise  specifically 
provided  for  by  act  of  Assembly:  Provided, 
however,  That  no  corporation  shall  be  char- 


tered under  this  amendment  with  the  au- 
thority to  transact  more  than  one  kind  of 
business,  which  must  be  set  forth  in  the 
charter. 

See  Act  of  1874,  §  2,  T  18;  Anno.  Corp.  L.  (Vol. 
III),  Pa.,  p.  12. 

(Approved  July  9,  1901.) 

ACT  No.  329. 

Validating  Acts  of  Corporation,  Before 
Organization. 

AN  ACT  to  validate  acts  done  by  corpora- 
tions before  the  recording  of  their  char- 
ters. 

§  1.  Be  It  enacted,  &c,  That  where,  here- 
tofore, any  act  has  been  done,  or  transfer 
or  conveyance  of  any  property  been  made 
to  or  by  any  corporation,  created  or  intended 
to  be  created  by  virtue  of  the  provisions  of 
the  act  of  Assembly  approved  April  twenty- 
ninth,  one  thousand  eight  hundred  and 
seventy-four,  or  its  supplements,  in  good 
faith,  after  the  issuing  of  letters  patent  and 
before  the  actual  record  of  the  certificate, 
such  acts,  transfers  and  conveyances  shall, 
after  said  certificate  has  been  duly  recorded 
as  provided  in  the  said  act,  be  deemed  and 
taken  to  be  valid  and  effectual  for  all  pur- 
poses: Provided,  This  act  shall  not  affect 
any  proceeding  now  pending. 

<Approved  July  10,  1901.) 

ACT  No.  337. 

Exemption  from  Taxation  of  Certain  Cor- 
porations. 

AN  ACT  to  amend  an  act,  entitled  "An  act 
to  provide  revenue  by  taxation,"  approved 
the  fifteenth  day  of  July,  Anno  Domini 
one  thousand  eight  hundred  and  ninety- 
seven. 

§  1.  Be  it  enacted,  &c,  That  no  corpora- 
tion or  limited  partnership  association  or- 
ganized for  manufacturing  purposes,  whose 
manufacturing  plant  or  plants,  in  whole  or 
in  part,  are  or  may  be  leased  to  another  cor- 
poration, limited  partnership,  individual  or 
individuals,  shall,  by  reason  of  such  leasing, 
be  deprived  of  the  exemption  from  taxation 
upon  its  capital  stock,  or  any  part  thereof, 
to  which  under  existing  laws  it  would  be 
entitled  if  such  lease  had  not  been  made. 

All  acts  or  parts  of  acts  inconsistent  here- 
with are  hereby  repealed. 

(Approved  July  11,  1901.) 

DECISIONS. 

(Include  51  Atl.  311.) 

Trade  associations;  organization. 

Under  the  Act  of  April  29,  1874,  §  2,  cl.  11,  pro- 
viding for  corporations  for  "  the  encouragement 
and  protection  of  trade  and  commerce,"  a  charter 
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may  be  granted  for  the  promotion  of  the  Interest 
of  a  particular  trade  as  well  as  for  the  promotion 
of  trade  and  commerce  in  general.  In  re  Rooting 
&  Sheet  Metal  Assn.,  200  Pa.  St.  Ill;  49  Atl.  Kep. 
894  (1901). 

[Act  of  April  29,  1874,  §  2,  now  Gen.  Corp.  L., 
§  2;  Anno.   Corp.  L.,  Pa.,  p.  12.] 

Gas  companies  are  manufacturing  corpo- 
rations. 

The  Act  of  May  25,  1878  (P.  L.  145),  entitled 
"A  supplement  to  an  act,  entitled  'An  act  con- 
cerning the  sale  of  railways,  canals,  bridges,  and 
plank  roads,'  approved  April  8,  1861,  extending  the 

provisions   of   said   act   to    manufacturing 

companies  in  this  commonwealth,"  em- 
braces gas  companies,  as  they  are  within  the  des- 
ignation of  manufacturing  companies.  Gas  & 
Water  Co.  of  Downington  v.  Downlngton,  193  Pa. 
St.  255;  44  Atl.  Eep.  282  (1899). 

Corporate   name;   nse   of,  by  foreign   cor- 
poration. 

A  New  Jersey  corporation  whose  name  is  identi- 
cal with  that  of  an  older  Pennsylvania  corpora- 
tion will  be  enjoined  from  the  use  of  such  name 
in  Pennsylvania,  although  it  chose  its  name  and 
was  incorporated  under  such  name  without  any 
fraudulent  intent,  or  any  object  of  competing  with 
the  latter  corporation,  or  Inducing  the  public  to 
purchase  its  wares  under  the  Impression  that  they 
were  those  of  the  latter  corporation;  and  this  is 
the  case,  although  the  New  Jersey  corporation 
has  complied  with  the  Act  of  April  22,  1874,  In  re- 
gard to  filing  statement  and  has  received  the  cer- 
tificate of  the  Secretary  of  State  of  its  legal  right 
to  do  business  in  the  State.  American  Clay  Mfg. 
Co.  v.  American  Clay  Mfg.  Co.,  198  Pa.  St.  189; 
47  Atl.  Eep.  936  (1901). 

[Laws  of  Pa.,  Act  of  April  22,  1874;  Anno.  Corp. 
L.  Pa.,  p.  51.] 

Corporate    existence    not    to    be    attacked 
collaterally. 

The  existence  of  a  corporation  or  its  right  to 
exercise  its  corporate  franchises  cannot  be  at- 
tacked collaterally.  Monongahela  Bridge  Co.  v. 
Pittsburg  &  Birmingham  Traction  Co.,  196  Pa.  St. 
25;  46  Atl.  Eep.  99  (1900). 

In  an  action  by  a  corporation  to  enforce  a  con- 
tract between  it  and  another  corporation,  the 
latter  cannot  set  up  as  a  defense  the  fact  that  a 
city  had  purchased  the  entire  stock  of  the  plain- 
tiff and  had  continued  its  corporate  existence 
without  authority  in  law.     Id. 

In  an  action  against  a  corporation  for  damages 
for  a  tort  committed  while  acting  as  a  corpora- 
tion, the  validity  of  its  incorporation  cannot  be 
impeached.  Pinkerton  v.  Pennsylvania  Traction 
Co.,  193  Pa.  St.  229;  44  Atl.  Eep.  284  (1899). 

Validity  of  incorporation,   only  Common- 
wealth can  question. 

Whether  a  right  or  franchise  claimed  by  a  cor- 
poration Is  conferred  by  its  charter  may  be  in- 
quired into  in  a  proceeding  at  law  or  in  equity 
bv  a  Dartv  injured,  as  provided  by  the  Act  of  June 
19,  1871  (P.  L.  1361);  but  whether  for  any  reason 
the  charter  of  a  corporation  was  originally  in- 
valid or  has  been  forfeited  4s  a  question  which 
the  Commonwealth  alone  can  raise.  Olyphant  Sew- 
age Drainage  Co.  v.  Borough  of  Olyphant,  196  Pa. 
St.  553;  46  Atl.  Eep.  896  (1900). 

Creditor  not  to  question  validity. 

On  the  distribution  of  a  fund  raised  by  a  re- 
ceiver's sale  of  the  assets  of  an  insolvent  corpora- 
tion, a  creditor  has  no  standing  to  object  to  the 
validity  of  the  organization  of  the  company,  or 
that  the  required  10  per  cent.  In  cash  was  not 
paid  in,  or  that  the  certificate  of  organization 
failed  to  state  that  the  stock  of  the  company  was 
Issued  for  property  taken.  The  Hooven  Mercan- 
tile Co.  v.  The  Evans  Mining  Co.,  193  Pa.  St.  28; 
44  Atl.  Eep.  277  (1899). 

Corporate  seal,   effect  of  affixing. 

When  the  corporate  seal  is  affixed  to  an  Instru- 
ment and  the  signatures  of  the  proper  officers  are 


proved,  the  courts  are  to  presume  that  the  officers 
did  not  exceed  their  authority,  and  the  seal  itself 
is  prima  facie  evidence  that  it  was  afBxed  by 
proper  authority.  Little  Saw-Mill  Valley  Turnpike 
v.  Federal  Street  &  Pleasant  Valley  Ey.  Co.,  194 
Pa.  St.  144;  45  Atl.  Eep.  66  (1899). 

By-laws,  changes,   now  made. 

A  change  In  the  by-laws  of  a  corporation  in- 
creasing the  number  of  directors  cannot  be  made 
at  a  regular  or  annual  meeting  of  the  stockholders, 
in  the  absence  of  notice  previously  given  of  the 
change  contemplated.  Bagley  v.  Eeno  Oil  Co.,  201 
Pa.  St.  78;  50  Atl.  Eep.  760  (1902). 

Directors,    elected    by    holders    of    stock 
illegally  issued. 

Directors  elected  by  persons  holding  stock  of  a 
corporation,  which  the  corporation  had  no  legisla- 
tive authority  to  issue,  are  not  the  legally  con- 
stituted directors  of  the  corporation.  Cooke  v. 
Marshall,  196  Pa.  St.  200;  46  Atl.  Bep.  447  (1900). 

Directors;   eligibility  to  office. 

Where  the  by-laws  of  a  corporation  provide  that 
a  stockholder  can  only  be  eligible  to  the  position 
of  director  If  at  least  three  months'  dues  have 
been  paid  on  his  stock,  a  person  who  subscribes 
for  stock  a  few  hours  before  the  election  and  pays 
nothing  thereon,  but  tells  the  secretary  of  the 
company  to  pay  three  months'  dues  for  him,  which 
the  secretary  does  a  few  days  after  the  election, 
such  person  is  not  eligible  to  the  position  of  di- 
rector, and  If  he  has  been  elected  director  he  will 
be  ousted  from  the  office.  Commonwealth  v. 
Stevenson,  200  Pa.  St.  509;  50  Atl.  Eep.  91  (1901). 

Directors;     quo     warranto     to     determine 
title  to   office. 

A  writ  of  quo  warranto  Is  the  stockholders' 
proper  means  of  determining  the  rights  of  certain 
persons  claiming  to  be  directors  of  a  corporation. 
Id. 

Liability  of  directors;  action  by  stock- 
holders for  fraud. 
In  an  action  by  a  stockholder  of  a  corporation 
against  certain  directors  and  officers  of  the  cor- 
poration, where  the  basis  of  his  claim  is  that  he 
was  prevented  by  fraud  from  objecting  to  a  lease 
at  a  meeting  at  which  it  was  authorized,  the 
stockholder  cannot  recover  where  it  appears  that 
a  proper  notice  of  the  meeting  was  duly  sent  to 
the  stockholders,  accompanied  with  a  request  for 
proxies,  and  it  appears  that  the  plaintiff  attended 
the  meeting  and  voted,  and  that  the  plaintiff  and 
other  stockholders  knew  before  the  meeting  that 
a  vote  on  the  lease  was  to  be  taken.  In  such  a 
case,  where  full  information  was  given  as  to  the 
terms  of  the  lease,  it  was  Immaterial  that  the 
preliminary  negotiations  preceding  and  leading  up 
to  the  offer  of  the  lease  were  not  communicated 
to  the  stockholders.  Strunk  v.  Owen,  199  Pa.  St. 
73;  48  Atl.  Rep.  888  (1901). 

Transfer  of  assets  to  directors. 

Where  an  insolvent  corporation  transfers  all  Its 
assets  to  directors,  in  part  payment  of  their 
claims,  such  directors  hold  them  in  trust  for  all 
creditors  having  no  less  equitable  claims.  Hill  v. 
Standard  Telephone  Mfg.  Co.,  198  Pa.  St.  446;  58 
Atl.  Eep.  432  (1901). 

Treasurer,  liability  for  deficit. 

The  treasurer  of  a  corporation  may  be  held 
liable  for  funds  coming  into  his  hands  and  not 
accounted  for,  even  though  he  may  have  been 
ignorant  of  the  deficiency  and  of  the  fact  that  the 
secretary  who  discovered  the  deficit,  made  a  false 
entry  of  loans  to  himself.  Equitable  Savings  & 
Loan  Assn.  v.  Eoland,  198  Pa.  St.  643;  48  Atl. 
Eep.   866   (1901). 

Salaries     of     officers;     action    to    recover 
money  appropriated  for. 

Where  a  stockholder  of  a  corporation  has  parted 
with  his  stock,  he  cannot  thereafter  maintain  a 
suit  against  the  officers  of  the  company  for  an 
alleged  illegal  appropriation  of  the  moneys  of  the 
company  as  salaries,  where  it  appears  that  he  had 
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knowledge  of  the  alleged  Illegal  appropriation  be- 
fore he  sold  his  stock.  Rafferty  v.  Donnelly,  197 
Pa.  St.  423;  47  Atl.  Rep.  202  (1900). 

Officers  diverting  funds;  rights  of  pur- 
chaser of  stock  to  recover;  rights  of 
pledgees. 

Where  the  president  of  a  corporation  has,  with- 
out concealment,  withdrawn  moneys  from  the  cor- 
poration, a  very  large  proportion  of  which  he  has 
used  for  the  benefit  of  the  corporation  and  the 
remainder  for  his  own  benefit,  and  the  withdrawal 
of  such  money  has  been  acquiesced  in  by  the 
corporation  and  the  stockholders  for  more  than 
two  years,  a  purchaser  of  the  stock,  after  the  two 
years  have  expired,  from  an  unregistered  pledgee 
of  the  stock  who  had  participated  in  the  transac- 
tions, and  two  unregistered  pledgees  of  the  stock 
with  knowledge  of  the  transactions,  have  no 
standing  to  file  a  bill  in  equity  against  the  officers 
and  directors  of  the  corporation  to  hold  them  per- 
sonally liable  for  the  alleged  loss.  Erny  v. 
Schmidt  Co.,  197  Pa.  St.  475;  47  Atl.  Rep.  877 
(1901). 

Pledgees  of  stock,  as  such,  have  no  standing  to 
enable  them  to  sustain  a  bill  against  a  corpora- 
tion and  officers  for  mismanagement.    Id. 

Subscription  to  stock,  -when  part  of  as- 
sets. 

The  status  of  a  stockholder  as  holder  of  a  fund 
liable  at  least  contingently  to  the  creditors  must 
be  fixed  at  the  time  and  by  the  fact  of  the  ascer- 
tainment of  insolvency.  It  is  the  general  rule 
that  insolvency  fixes  the  relative  rights  of  all  the 
parties  concerned.  From  that  moment  the  unpaid 
subscriptions  become  part  of  the  assets  for  pay- 
ment of  the  creditors.  It  is  true  they  are  special, 
or,  as  they  may  be  called,  reserved  assets,  not  to 
be  paid  in  distribution  until  the  insufficiency  of 
the  other  assets  is  shown,  but  there  is  no  reason 
why  the  creditors  may  not  proceed  at  once  to 
show  that  fact.  Swearingen  v.  Sewickley  Dairy 
Co.,  198  Pa.  St.  68;  47  Atl.  Rep.  941  (1901). 

Subscription;  action  to  recover;  statute 
of  limitations. 

The  right  of  action  of  a  creditor  of  a  corpora- 
tion against  stockholders  for  unpaid  stock  sub- 
scriptions accrues  upon  the  fact  of  the  insolvency 
of  the  company,  shown  by  an  assignment  for  the 
benefit  of  creditors,  and  the  statute  of  limitations 
begins  to  run  from  that  date.    Id. 

Subscription;    action    against    vendor     of 

Where,  In  a  contract  for  the  sale  of  stock,  the 
vendor  assumes  to  pay  a  call  on  the  stock  when 
made,  the  corporation  cannot  sue  on  this  con- 
tract, as  it  was  not  made  for  Its  benefit.  Crown 
Slate  Co.  v.  Allen,  199  Pa.  St.  239;  48  Atl.  Rep. 
968  (1901). 

Subscription  to   new  stock. 

The  directors  of  a  corporation  have  no  power 
to  invite  sealed  bids  for  new  stock  and  to  award 
It  to  the  highest  bidder.  The  right  to  subscribe 
to  new  stock  belongs  to  the  stockholders  of  the 
corporation  at  the  time  of  its  issue,  and  the  di- 
rectors are  powerless  to  deprive  them  of  this 
right.  Electric  Co.  of  America  v.  Edison  Electric 
Illuminating  Co.,  200  Pa.  St.  516;  50  Atl.  Rep.  164 
(1901). 

Stock,  right  to  increase    or    reduce. 

A  corporation  has  no  right  to  issue  stock,  nor 
to  Increase  or  reduce  its  stock  without  specific 
legislative  authority  to  do  so.  Such  authority  is 
not  present  In  an  act  empowering  corporations  to 
"  do  all  such  other  matters  and  things  as  are  Inci- 
dent to  a  corporation."  Cooke  v.  Marshall,  196 
Pa.  St.  200;  46  Atl.  Rep.  447  (1900). 

Corporation  acquiring  stock  of  another 
corporation. 

A  corporation  which  acquires  a  majority  of  the 
capital  stock  of  another  corporation  does  not  ac- 


quire the  property  and  franchises  of  the  latter. 
The  transfer  of  a  majority  of  the  stock  Is  not  a 
transfer  of  the  property  of  the  company.  Com- 
monwealth v.  The  Punxsutawney  Water  Co.,  197 
Pa.  St.  569;  47  Atl.  Rep.  843  (1901). 

Effect    of    ownership    of   all   the    stock   in 
one   person. 

A  corporation  is  an  entity,  an  existence  irre- 
spective of  the  persons  who  own  all  the  stock; 
and  the  fact  that  one  person  owns  all  the  stock 
does  not  make  him  and  the  corporation  one  and 
the  same  person.  The  shares  of  the  capital  stock 
are  essentially  distinct  and  different  from  the  cor- 
porate property,  and  the  owner  of  all  the  stock 
does  not  own  the  corporate  property,  or  become 
entitled  to  manage  or  control  it.  Monongahela 
Bridge  Co.  v.  Pittsburg  &  Birmingham  Traction 
Co.,  196  Pa.  St.  25;  46  Atl.  Rep.  99  (1900). 

Transfer  of  stock;  title  of  transferee. 

When,  on  the  face  of  a  certificate  of  stock,  ab- 
solute ownership  appears  in  him  who  is  in  pos- 
session of  it,  and  there  Is  no  evidence  outside 
showing  actual  or  constructive  notice  that  the 
ownership  Is  in  another,  the  party  taking  such 
certificate  for  value  takes  title  thereto.  Where 
loss  results,  the  owner  who  puts  it  in  the  power 
of  another  to  deal  with  the  Instrument  as  his 
own  must  bear  the  loss.  Westlnghouse  v.  German 
Nat.  Bank,  196  Pa.  St.  249;  46  Atl.  Rep.  380  (1900). 

Rights   of  creditors  when  stock  is  trans- 
ferred. 

Where  the  owners  of  the  entire  stock  of  a  cor- 
poration transferred  all  of  the  stock  to  other  par- 
ties, such  transferees  are  not  liable  for  the  debts 
of  the  corporation  in  insolvency,  where  it  appears 
that  the  transfer  of  the  assets  of  the  old  company 
had  not  been  made  for  the  purpose  of  defrauding 
creditors,  and  that  the  old  company  continued  to 
exist,  though  under  another  name,  and  was  finan- 
cially responsible.  Advance  Beneficial  Order  v. 
Pennsylvania  Safe  Deposit  &  Trust  Co.,  195  Pa. 
St.   602;  46  Atl.   Rep.   102  (1900). 

Lien  on  stock;  tax  paid  by  receiver. 

A  tax  assessed  by  the  city  of  Baltimore  under 
the  laws  of  Maryland  against  the  stock  of  a  Mary- 
land corporation,  owned  by  a  citizen  of  Pennsyl- 
vania, and  enforced  against  the  receivers  of  the 
corporation,  may,  when  paid  by  such  receivers, 
become  by  statute  a  lien  against  the  stock,  but 
the  decree  of  the  court  in  such  proceedings  does 
not  raise  a  cause  of  action  in  personam  against 
the  Pennsylvania  stockholder.  Mercantile  Trust 
&  Deposit  Co.  of  Baltimore  v.  Mellon,  196  Pa.  St. 
176;  46  Atl.  Rep.  308  (1900). 

Lien   on  stock;   rights   of  pledgee. 

Where  a  corporation  has  a  claim  against  one  of 
its  shareholders  in  excess  of  the  value  of  all  the 
shares  owned  by  him,  and  after  notice  that  some 
of  the  shares  were  pledged,  transfers  other  of  the 
shares,  the  pledgee  has  no  standing  to  complain 
of  such  transfer,  inasmuch  as  the  corporation  had 
the  right  to  apply  all  of  the  shares  to  the  pay- 
ment of  its  own  claim.  Sproul  v.  Standard  Plate 
Glass  Co.,  201  Pa.  St.  103;  50  Atl.  Rep.  1003  (1902). 

The  Act  of  June  24,  1895  (P.  L.  258),  giving  an 
absolute  right  to  a  purchaser  of  pledged  stock  to 
have  the  stock  transferred  upon  the  books  of  the 
corporation,  repeals  section  7  of  the  Act  of  April 
29,  1874  (P.  L.  78),  which  prescribes  that  "  no  cer- 
tificate shall  be  transferred  so  long  as  the  holder 
thereof  is  indebted  to  said  company,  unless  the 
board  of  directors  shall  consent  thereto.     Id. 

[Act  of  June  24,  1895  (P.  L.  258);  Anno.  Corp. 
L.  Pa.,  p.  71.] 

A  claim  by  a  corporation  on  the  stock  of  one  of 
Its  shareholders  who  as  an  officer  had  embezzled 
the  funds  of  the  company,  Is  a  debt  to  the  com- 
pany, within  the  meaning  of  section  7  of  the  Act 
of  April  29,  1S74  (P.  L.  78),  which  prescribes  that 
"  no  certificate  shall  be  transferred  so  long  as  the 
holder  thereof  Is  Indebted  to  said  company,  un- 


PENNSYLVANIA. 


19 


Decisions. 


less  the  board  of  directors  shall  consent  thereto. 
Id. 

[S  7,  Act  of  April  29,  1874  (P.  L.  78);  Anno. 
Corp.  L.  Pa.,  p.  23.] 

The  Act  of  June  24,  1895  (P.  L.  258),  has  no 
retroactive  effect  so  as  to  change  rights  of  the 
parties  fixed  prior  to  its  passage,  and  an  Indebted- 
ness arising  before  the  act  Is  not  Invalidated  as  a 
Hen  on  stock  by  Its  passage.     Id. 

[Act  of  June  24,  1895  (P.  L.  258);  Anno.  Corp. 
L.  Pa.,  p.  71.] 

Embezzlement;  lien  on   stock  of  officer. 

Where  an  officer  of  a  corporation,  who  is  also 
a  shareholder,  has  embezzled  the  funds  of  the 
company,  whereby  the  company  has  a  lien  upon 
Its  stock,  the  knowledge  of  the  officer  that  some 
of  his  shares  had  been  pledged  Is  not  constructive 
notice  of  that  fact  to  the  corporation.  Spronl  v. 
Standard  Plate  Glass  Co.,  201  Pa.  St.  103;  50  Atl. 
Kep.  1003  (1902). 

Promissory    note;    authority   of   president 
to   Indorse. 

Where  it  appears  that  the  president  of  a  corpo- 
ration had  no  authority  under  the  by-laws  to  in- 
dorse a  promissory  note,  that  the  corporation  re- 
ceived no  benefit  from  It,  and  that  there  was  no 
course  of  dealing  between  the  parties  which  mis- 
led anyone  interested  in  the  transaction,  the  cor- 
poration Is  not  liable  on  the  note.  Worthlngton 
v.  Schuylkill  Electric  By.  Co.,  195  Pa.  St.  211;  45 
Atl.   Eep.  927  (1900). 

Sale   of   assets;   rights    of   creditors. 

Where  the  general  manager  of  a  corporation, 
with  extensive  powers,  sells  In  good  faith  and  to 
the  best  Interests  of  the  company  a  portion  of  Its 
assets  and  the  sale  is  known  to  the  officials  and 
Is  never  afterward  questioned  or  disaffirmed  by 
any  corporate  action,  an  assignee  for  creditors  of 
the  corporation  cannot  repudiate  the  agreement 
and  recover  back  the  consideration  merely  because 
the  stockholders  did  not  authorize  the  transaction. 
Pennsylvania  Oil  Co.  v.  Pure  Oil  Co.,  195  Pa.  St. 
388;  46  Atl.  Eep.  3  (1900). 

Insolvent    corporation;    agreement    with 
creditors. 

Where  a  corporation  assists  an  Insolvent  debtor 
In  fraudulently  concealing  his  assets  by  taking 
from  him  assignments  and  transfers  of  his  prop- 
erty and  subsequently  the  creditors  of  the  Insol- 
vent debtor,  by  means  of  attachments  and  execu- 
tions, tie  up  the  business  of  the  corporation,  the 
directors  of  the  corporation  may  enter  Into  a  valid 
agreement  with  the  creditors  to  pay  to  them  their 
debt,  and  also  pay  their  counsel  fees  and  ex- 
penses and  secure  the  latter  by  the  assignment 
of  a  mortgage.  Sutton  v.  Dudley,  193  Pa.  St. 
194;  44  Atl.  Eep.  438  (1899). 

Insolvent     corporations;     distrlbntion     of 

assets. 

In  the  distribution  of  the  assets  of  an  Insolvent 
corporation,  where  there  is  no  evidence  impeach- 
ing the  full  consideration  of  notes  given  by  the 
company  to  stockholders  who  advanced  money  to 
It,  such  stockholders  are  entitled  to  share  with 
other  creditors  in  the  fund.  Hooven  Mercantile 
Co.  v.  Evans  Mining  Co.,  193  Pa.  St.  28;  44  Atl. 
Eep.  277  (1899). 

Creditor's     action     against     stockholder; 
set  off. 

In  a  suit  by  a  creditor  of  a  Kansas  corporation 
against  a  stockholder  under  the  Kansas  statute, 
the  stockholder  may  set  off  the  Indebtedness  of 
the  corporation  to  him,  and  he  may  also  show 
that  the  plaintiff  had  already  proceeded  against 
other  stockholders  In  Kansas,  whereby  he  may 
have  collected  part  or  all  of  his  claim.  Ball  v. 
Anderson,  196  Pa.  St.  86;  46  Atl.  Eep.  366  (1900). 

Taxation;  valne  of  coal  in  another  State 
not  to  be  deducted. 

The  value  of  coal  which  a  Pennsylvania  mining 
corporation  has  on  hand  in  other  States  and  which 


it  had  shipped  to  such  other  States  for  the  pur- 
pose of  sale,  and  not  to  serve  any  permanent  cor- 
porate purpose,  cannot  be  deducted  in  determining 
the  value  of  the  capital  stock  for  the  purpose  of 
taxation.  Commonwealth  v.  Pennsylvania  Coal 
Co.,  197  Pa.  St.  551;  47  Atl.  Rep.  740  (1901). 

Unpaid  purchase  money  due  to  a  Pennsylvania 
corporation  for  land  situated  in  another  State  and 
sold  by  the  corporation  is  to  be  considered  in  as- 
certaining the  value  of  the  capital  stock  of  the 
corporation  for  the  purpose  of  taxation,  although 
the  corporation  has  taken  a  mortgage  on  the  prop- 
erty to  secure  the  purchase  money.    Id. 

Foreign     corporation;     action    by,    when 
not  registered. 

A  foreign  corporation  which  sells  Its  goods  to 
commission  merchants  and  has  no  place  of  busi- 
ness In  Pennsylvania,  and  Is  not  registered  under 
the  Act  of  April  22,  1874,  may  recover  from  the 
estate  of  a  commission  merchant  who  has  guar- 
anteed his  sales,  the  amount  of  sales  made  by 
decedent  within  the  State  to  purchasers  who  sub- 
sequently failed   to  pay.     In  re   Hovey's  Estate, 

198  Pa.  St.  385;  48  Atl.  Eep.  311  (1901). 

[Act  of  April  22,  1874;  Anno.  Corp.  L.  Pa., 
p.  51.]  ^ 

Action   against    corporation,   where   com- 
menced. 

Although  the  entire  roadbed  of  a  street  railway 
company  may  be  in  one  county,  where  also  it 
maintains  Its  principal  office  for  the  meeting  of 
its  stockholders  and  the  transaction  of  other  busi- 
ness, yet  suit  in  trespass  may  be  maintained  in 
another  county  for  a  cause  of  action  arising  In 
the  first,  and  a  good  service  may  be  had  upon  the 
president  at  his  residence  In  the  second  county, 
where  It  appears  that  both  the  secretary  and 
president  of  the  company  reside  in  the  second 
county,  and  that  the  company  maintains  In  this 
county  an  office  occupied  by  the  secretary  and  the 
company's  typewriter,  where  much  of  the  corre- 
spondence Is  carried  on,  where  the  board  of  di- 
rectors meet,  where  the  corporate  seal  is  kept  for 
a  part  of  the  year  and  affixed  to  corporate  docu- 
ments, where  stock  certificates  are  attested  and  is- 
sued, where  the  company's  ledger  account  is  kept 
and  much  other  business,  Including  a  part  of  its 
banking  business,  Is  transacted.  Jensen  v.  Phila- 
delphia, M.  &  S.  St.  Ey.  Co.,  201  Pa.  St.  603;  51 
Atl.  Eep.  311  (1902). 

Building    and    loan    companies,    foreign; 
contracts;   usury. 

A  foreign  building  and  loan  association  having 
Its  office  in  the  State  of  its  domicile,  where,  under 
its  articles  of  association  and  by-laws,  its  business 
must  be  conducted  and  at  which  office  all  pay- 
ments must  be  made  to  It  and  all  contracts  passed 
upon,  does  not,  In  making  a  loan  to  a  citizen  of 
Pennsylvania  on  a  bond  through  an  agent  in  Penn- 
sylvania and  taking  as  security  for  the  debt  a 
mortgage  on  Pennsylvania  real  estate,  make  a 
Pennsylvania  contract  governed  by  the  usury  laws 
of  this  State;  nor  Is  the  association  doing  busi- 
ness In  Pennsylvania  within  the  meaning  of  the 
Act  of  April  22,  1874,  requiring  registration  of  for- 
eign corporations.  In  such  a  case  there  Is  no  em- 
ployment by  the  association  of  any  part  of  its 
capital  in  Pennsylvania.  The  capital,  if  employed 
In  Pennsylvania,  Is  employed  by  a  citizen  of  Penn- 
sylvania. People's  Building,  Loan  &  Saving  Assn. 
V.  Berlin,  201  Pa.  St.  1;  50  Atl.  Eep.  308  (1901). 

[Act  of  April  22,  1874;  Anno.  Corp.  L.  Pa., 
p.   51.] 

Foreign  corporation;  jurisdiction  of  State 
courts. 

The  courts  of  Pennsylvania  will  not  take  juris- 
diction of  matters  relating  to  the  internal  man- 
agement of  a  foreign  corporation  on  a  dispute  be- 
tween such  corporation  and  one  or  more  of  ita 
stockholders.    Madden  v.  Penn  Electric  Light  Co., 

199  Pa.  St.  454;  49  Atl.  Eep.  296  (1901). 
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Foreign  corporation;  right  to  recover  lor 
goods  sold. 

A  foreign  corporation  which,  though  not  having 
complied  with  the  provisions  of  Act  April  22,  1874 
!?'  'i'i108''  so  as  t0  authorize  It  to  do  business  in 
the  btate,  has  consigned  goods  to  an  agent,  can 
recover  money  collected  by  its  agents  for  said 
goods^  In  re  Hovey's  Estate,  198  Pa.  St.  385;  48 
Atl.  Bep.  311  (1901). 

PatACt  5iPlU  22,  1874  (P-  L"  108);  Anno"  Corp-  L> 


Foreign  corporation;  liability  of  stock- 
holders, action  in  State  court  to  en- 
force. 

The  liability  of  stockholders  of  a  foreign  corpo- 
ration for  the  debts  of  the  corporation  "  in  double 
the  amount  of  the  par  value  of  stock  owned  by 
them  respectively,"  cannot  be  enforced  in  this 
Stat*  by  a  suit  in  equity,  in  which  some  only  of 
the  creditors  are  parties  plaintiff  and  only  one 
stockholder  is  a  party  defendant,  and  the  corpora- 
tion itself  is  not  a  party  to  the  suit,  either  as 
plaintiff  or  defendant.  Bates  v.  Day.  198  Pa.  St. 
513;  48  Atl.  Eep.  407  (1901). 
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GEITEBAL  LAWS  OP  1899,  1900,  1901  AND  1902. 


Ch.  655.  Dissolution  of  corporation;  receiver 
715.  Reduction  of  capital  stock. 
839.  Liability   of   stockholders;    signatures   of 

certificates. 
975.  Service  of  process. 
980.  Foreign   corporation  to  appoint   resident 

attorney. 
994.  Employment  of  children  and  women. 

CHAPTEB  655. 

Dissolution   of    Corporation;    Receiver. 

AN  ACT  in  amendment  of  section  27  of 
chapter  177  of  the  General  Laws,  entitled 
"  Provisions  Respecting  Corporations  in 
General." 

It  is  enacted  by  the  General  Assembly  as 
follows: 

§  1.  Section  27  of  Chapter  177  of  the  Gen- 
eral Laws  is  hereby  amended  to  read  as 
follows : 

"  §  27.  Whenever  any  corporation  is  in- 
solvent, or  whenever,  by  reason  of  the 
fraud,  negligence,  misconduct,  or  continued 
absence  from  the  state  of  the  executive 
officers  of  any  corporation  whose  stockhold- 
ers have  neglected,  refused,  or  omitted  for 
an  unreasonable  time  to  hold  meetings  or  at- 
tend to  its  concerns,  the  estate  and  effects 
of  such  corporation  are  being  misapplied  or 
are  in  danger  of  being  wasted  or  lost,  or 
whenever  any  corporation  has  done  or  omit- 
ted to  do  any  act,  which  act  or  omission  is 
ground  for  the  forfeiture  of  its  charter  at 
law,  or  whenever  a  majority  in  interest  of 
the  members  of  a  corporation  having  a  cap- 
ital stock,  or  a  majority  of  the  members  of 
a  corporation  having  no  capital  stock,  shall 
have  voted  to  dissolve  said  corporation  and 
to  wind  up  its  affairs,  the  appellate  division 
of  the  supreme  court  may,  upon  the  petition 
of  any  stockholder  or  creditor  of  such  cor- 
poration, and  upon  such  reasonable  notice 
as  the  court  may  prescribe,  decree  a  disso- 
lution of  such  corporation  and  appoint  a  re- 
ceiver of  its  estate  and  effects,  or  may  de- 
cree such  dissolution  without  appointing  a 
receiver,  or  may  appoint  such  receiver  with- 
out decreeing  a  dissolution." 

See  G.  L.,  chap.  177,  §  27;  Anno.  Corp.  L.  (Vol. 
Ill),  R.  I.,  p.  13. 

§  2.    This  act  shall  take  effect  from  and 
after  its  passage,  and  all  acts  and  parts  of 


acts   inconsistent   herewith   are   hereby   re- 
pealed. 

(Passed  May  4,  1899.) 

CHAPTER  715. 

Reduction  of  Capital  Stock. 

AN  ACT  in  amendment  of  chapter  180  of 
the  General  Laws,  entitled  "  Of  Manu- 
facturing Corporations." 

It  is  enacted  by  the  General  Assembly  as 
follows: 

§  1.  Section  four  of  Chapter  180  of  the 
General  Laws,  is  hereby  amended  so  that 
the  same  shall  read  as  follows: 

"  §  4.  Every  such  company,  if  organized 
under  chapter  176,  may  increase  or  decrease 
its  capital  stock  in  the  manner  provided  by 
sections  seven  and  eight  of  chapter  176;  and 
every  such  company  organized  otherwise 
than  under  chapter  176  may,  by  vote,  in- 
crease or  reduce  its  capital  stock  within 
the  limits  authorized  by  its  charter,  but  the 
increase  or  decrease  in  any  case  shall  only 
be  had  upon  the  affirmative  vote  of  at  least 
three-fourths  of  the  whole  capital  stock, 
passed  at  a  meeting  of  the  corporation  duly 
called  for  that  purpose;  and  on  the  question 
of  increase  or  decrease,  as  on  all  other  ques- 
tions arising  at  any  meeting  of  sharehold- 
ers of  any  such  corporation  now  or  here- 
after existing,  all  outstanding  shares  shall 
have  equal  voting  rights.  In  case  of  any 
decrease  of  capital  stock  as  above  provided, 
a  certified  copy  of  the  vote  effecting  the 
same  shall,  within  ten  days  after  its  passage, 
be  recorded  as  provided  in  section  two,  and 
in  default  thereof  the  directors  of  the  com- 
pany shall  be  jointly  and  severally  liable  for 
all  debts  of  the  company  contracted  after 
said  ten  days,  and  before  the  recording  of 
the  copy  of  the  vote  as  aforesaid." 

See  G.  L.,  chap.  180,  §  4;  Anno.  Corp.  L.  (Vol. 
Ill),  R.  I.,  p.  15. 

§  2.  This  act  shall  take  effect  on  and  after 
its  passage,  and  all  acts  and  parts  of  acts 
inconsistent  herewith  are  hereby  repealed. 

(Passed  February  8,  1900.) 
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CHAPTER  839. 

Liability    of    Stockholders;    Signatures   of 
Certificates. 

AN  ACT  in  amendment  of  chapter  one  hun- 
dred and  eighty  of  the  General  Laws  of 
Rhode  Island,  entitled  "Manufacturing 
Corporations." 

It  is  enacted  by  the  General  Assembly  as 
follows : 

§  1.  Sections  eleven,  twelve,  and  fourteen 
of  chapter  one  hundred  and  eighty  of  the 
General  Laws  of  Rhode  Island  are  hereby 
repealed,  but  no  such  repeal  shall  affect  any 
liability  existing  at  the  time  of  the  passage 
of  this  Act. 

§  2.  Section  thirteen  of  chapter  one  hun- 
dred and  eighty  of  the  General  Laws  of  the 
State  of  Rhode  Island  is  hereby  amended 
so  as  to  read  as  follows: 

"  §  13.  The  liability  of  members  of  an  in- 
corporated manufacturing  company,  pro- 
vided by  section  one  of  this  chapter,  and  of 
the  members  of  such  corporations  under 
other  statutory  provisions,  for  the  debts  of 
such  company  hereafter  contracted  or  for 
obligations  hereafter  incurred  shall  be  and 
hereby  is  limited  to  the  shares  of  such  mem- 
bers in  such  corporation  paid  up  to  the  par 
value  thereof." 

§  3.  Section  eighteen  of  chapter  one  hun- 
dred and  eighty  of  the  General  Laws  5f  the 
State  of  Rhode  Island  is  hereby  amended 
so  as  to  read  as  follows: 

"  §  18.  If  by  the  terms  of  any  Act  incor- 
porating a  manufacturing  company,  di- 
rectors, managers,  or  the  like  are  not  re- 
quired to  be  chosen  and  none  are  chosen 
under  and  by  virtue  of  the  by-laws  of  the 
corporation,  the  certificates  required  by  sec- 
tions two  and  seventeen  of  this  chapter, 
signed  and  sworn  to  by  the  officers  required 
to  be  chosen  by  the  charter  or  by-laws,  shall 
have  the  same  effect  as  if  signed  and  sworn 
to  by  the  officer  or  officers  and  a  majority 
of  the  directors  required  by  said  sections 
two  and  seventeen." 

§  4  This  Act  shall  take  effect  upon  its 
passage,  and  all  Acts  or  parts  of  Acts  in- 
consistent herewith  are  hereby  repealed. 

(Passed  March  28,  1901.) 

CHAPTER  975. 
Service  of  Process. 
AN  ACT  in  amendment  of  and  in  addition 
to  chapter  176  of  the  General  Laws,  en- 
titled "  Of  Incorporation." 
It  is  enacted  by  the  General  Assembly  as 
follows: 

s  1  Chapter  176  of  the  General  Laws,  en- 
titled "Of  incorporation,"  is  hereby 
amended  by  adding  to  it  the  following  sec- 

"  §  16.  Every  business  corporation  formed 
under  the  provisions  of  this   chapter  shall 


file  with  the  secretary  of  state  the  name 
and  address  of  its  treasurer,  forthwith  upon 
the  election  of  such  treasurer,  if  he  be  a  resi- 
dent of  this  state;  and  if  such  treasurer  be 
not  a  resident  of  this  state  such  corporation 
shall  forthwith  appoint  by  written  power 
some  competent  person  resident  in  this  state 
as  its  attorney,  with  authority  to  accept 
service  of  all  process  against  such  corpora- 
tion in  this  state,  and  upon  whom  all  proc- 
ess, including  the  process  of  garnishment, 
against  such  corporation  in  this  state  may 
be  served,  and  who,  in  case  of  garnishment, 
when  the  fees  therefor  shall  have  been  paid 
or  tendered,  shall  make  the  affidavit  re- 
quired by  law  in  such  cases,  and  who  shall 
cause  an  appearance  to  be  entered  in  like 
manner  as  if  such  corporation  had  existed 
and  been  duly  served  with  process  within 
this  state.  A  copy  of  such  power  of  attor- 
ney, duly  certified  and  authenticated,  shall 
be  forthwith  filed  with  the  secretary  of 
state;  and  copies  thereof  duly  certified  shall 
be  received  in  evidence  in  all  courts  of  this 
state.  If  such  attorney  shall  die,  or  resign, 
or  be  removed,  such  corporation  shall  forth- 
with make  a  new  appointment,  as  aforesaid, 
and  forthwith  file  a  copy  with  said  secretary 
of  state,  as  above  prescribed,  so  that  at  all 
times  there  shall  be  within  this  state  an 
attorney  authorized  to  accept  service  of  proc- 
ess and  to  enter  an  appearance  as  aforesaid; 
and  no  such  power  of  attorney  shall  be  re- 
voked until  after  a  like  power  shall  have 
been  given  to  some  other  competent  person 
resident  in  this  state,  and  a  copy  thereof 
filed  as  aforesaid.  Service  of  process  upon 
such  attorney  shall  be  deemed  sufficient 
service  upon  his  principal.  Any  corporation 
formed  under  the  provisions  of  this  chapter 
failing  for  the  period  of  one  year  to  comply 
with  the  provisions  of  this  section  may  be 
dissolved  upon  application  by  any  creditor, 
or  by  any  other  party  in  interest,  to  the  ap- 
pellate division  of  the  supreme  court,  after 
notice  to  such  corporation  in  manner  pre- 
scribed by  law." 

§  2.  This  act  shall  take  effect  upon  its 
passage,  and  all  acts  and  parts  of  acts  in- 
consistent herewith  are  hereby  repealed. 

(Passed  April  3,  1902.) 

CHAPTER    980. 

Foreign  Corporation  to  Appoint  Resident 
Attorney. 

AN  ACT  in  amendment  of  section  36  of 
chapter  253  of  the  General  Laws,  entitled 
"  Of  the  Service  of  Writs." 

It  is  enacted  by  the  General  Assembly  as 
follows: 

§  1.  Section  36  of  Chapter  253  of  the  Gen- 
eral Laws,  entitled  "  Of  the  service  of 
writs,"  is  hereby  amended  so  as  to  read  as 
follows: 

"  §  36.  No  corporation,  unless  incorpo- 
rated by  the  general  assembly  of  this  state. 
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or  under  general  law  of  this  state,  excepting 
national  banking  associations  or  other  cor- 
porations existing  under  the  laws  or  by  the 
authority  of  the  United  States,  shall  carry 
on  within  this  state  the  business  for  which 
it  was  incorporated,  or  enforce  in  the  courts 
of  this  state  any  contract  made  within  this 
state,  unless  it  shall  have  complied  with  the 
following  sections  of  this  chapter." 

See  G.  L.,  chap.  253.  §  36;  Anno.  Corp.  L.  (Vol. 
Ill),  R.  I.,  p.  19. 

§  2.  This  act  shall  take  effect  upon  its 
passage,  and  all  acts  and  parts  of  acts  in- 
consistent herewith  are  hereby  repealed. 

(Passed  April  3,  1902.) 


CHAPTER  994. 

Employment  of  Children  and  Women. 

AN   ACT   in    amendment   of   section   22   of 
chapter  198  of  the  General  Laws. 

It  is  enacted  by  the  General  Assembly  as 
follows : 

§  1.  Section  22  of  Chapter  198  of  the  Gen- 
eral Laws  is  hereby  amended  so  as  to  read 
as  follows: 

"  §  22.  No  minor  under  sixteen  years  of 
age,  and  no  woman,  shall  be  employed  in 
laboring  in  any  manufacturing  or  mechani- 
cal establishment  more  than  fifty-eight 
hours  in  any  one  week;  and  in  no  case  shall 
the  hours  of  labor  exceed  ten  hours  in  any 
one  day,  excepting  when  it  is  necessary  to 
make  repairs  to  prevent  the  interruption  of 
the  ordinary  running  of  the  machinery,  or 
when  a  different  apportionment  of  the  hours 
of  labor  is  made  for  the  sole  purpose  of 
making  a  shorter  day's  work  for  one  day 
of  the  week. 

"  Every  employer  shall  post  in  a  conspicu- 
ous place  in  every  room  where  such  persons 
are  employed  a  printed  notice  stating  the 
number  of  hours'  work  required  of  them  on 
each  day  of  the  week;  and  the  employment 
of  any  such  person  for  a  longer  time  in  any 
day  than  so  stated  shall  be  deemed  a  viola- 
tion of  this  section,  unless  it  appears  that 
such  employment  is  to  make  up  for  time 
lost  on  some  previous  day  of  the  same  week 
in  consequence  of  the  stopping  of  the  ma- 
chinery upon  which  such  person  was  em- 
ployed' or  dependent  for  employment:  Pro- 
vided that  the  provisions  of  this  section 
shall  'not  be  construed  to  enlarge  or  impair 
any  restrictions  placed  upon  the  employ- 
ment of  any  minor  mentioned  in  chapter  64." 

§  2.  All  acts  and  parts  of  acts  inconsist- 
ent herewith  are  hereby  repealed,  and  this 
act  shall  take  effect  immediately  upon  its 
passage. 

(Passed  April  4,  1902.) 


DECISIONS. 

Corporate    name)    effect    of    injunction    to 
restrain  use. 

The  effect  of  an  Injunction  restraining  a  corpo- 
ration from  wrongfully  using  the  name  of  an  in- 
corporated association  is  not  to  revoke  the  corpo- 
ration's charter;  the  corporation  may  still  exist 
and  enjoy  its  franchises,  except  in  the  wrongful 
use  of  the  name  assumed  and  may  choose  another 
name.  Aiello  v.  Montecaloo,  21  R.  I.  496;  44  Atl. 
Kep.  931  (1899). 

The  General  Laws  of  Rhode  Island  (chap.  176, 
§  11,  cl.  -2)  does  not  justify  a  corporation  in  as- 
suming the  name  of  an  existing  voluntary  associa- 
tion or  organization  and  in  doing  so  the  corpora- 
tion acts  at  its  peril.    Id. 

Officers;    actions    to   recover   for   services. 

The  rule  that  officers  of  a  corporation  cannot 
maintain  an  action  for  services  rendered,  without 
express  agreement  or  understanding  for  compensa- 
tion, applies  only  to  services  which  belong  to  the 
office.  When  services  are  rendered  which  are 
clearly  outside  of  the  scope  of  his  duties  as  such 
officer  and  there  is  nothing  to  show  that  they 
were  to  be  gratuitous,  compensation  may  be  re- 
covered. Flynn  v.  Columbus  Club,  21  R.  I.  534; 
45  AU.  Rep.  551  (1900). 

Actions   against    stockholders;    statute    of 
limitations. 

General  Laws,  chap.  288,  §  8,  providing  that  all 
suits  founded  on  any  penal  statute  wholly  or  in 
part  for  the  use  of  the  prosecutor  shall  be  brought 
within  one  year,  has  no  application  to  an  action 
against  a  stockholder  under  Gen.  Laws,  chap.  180, 
|  22;  but  the  statute  applicable  in  such  case  is 
Gen.  Laws,  chap.  234,  §  4,  which  allows  twenty 
years  for  bringing  an  action  of  debt  on  a  specialty, 
since,  although  the  statute  imposing  special  lia- 
bilities upon  stockholders  of  manufacturing  cor- 
porations in  cases  of  nonperformance  of  statutory 
duties  (Gen.  Laws,  chap.  180,  §  13),  are  of  a 
penal  character,  they  are  not  within  the  meaning 
of  Gen.  Laws,  chap.  288,  §  8,  which  Is  applicable 
only  to  penal  actions  strictly  and  properly  so 
called.  Kilton  v.  Providence  Tool  Co.,  22  R.  I. 
605;  48  Atl.  Rep.  1039  (1901). 

[Gen.  Laws  of  R.  I.,  chap.  180,  §  13;  Anno. 
Corp.  L.  R.  I.,  p.  16;  Gen.  Laws  of  R.  I.,  chap. 
180,  §  22;  Anno.  Corp.  L.  R.  I.,  p.  17.] 

When  accrues. 

Under  the  provisions  of  Pub.  Laws,  chap.  600,  of 
March  27,  1877  (now  Gen.  Laws,  chap.  180,  §  22), 
an  action  to  enforce  the  liability  of  stockholders 
for  the  debts  of  a  manufacturing  corporation  does 
not  accrue  until  the  creditor  has  exhausted  his 
remedy  against  the  corporation,  although  the  lia- 
bility attaches  to  the  stockholder  when  the  debt 
Is  Incurred.  Kilton  v.  Providence  Tool  Co.,  22 
R.  I.  605;  48  Atl.  Rep.  1039  (1901). 

[Gen.  Laws,  chap.  180,  §  22;  Anno.  Corp.  L. 
R.  I.,  p.  17.] 

Failure   to   file   certificate   of  assets,    etc.; 
liability  of  stockholders. 

Where  a  stockholder  of  a  corporation  which  has 
failed  to  file  the  certificate  showing  Its  capital 
stock  and  assets  required  by  Gen.  Laws,  chap.  180, 
§  11,  sells  his  stock  prior  to  the  contracting  of  a 
debt  by  the  corporation,  the  personal  liability  pro- 
vided for  by  section  12  of  that  act.  In  case  of  such 
failure,  does  not  attach  to  him.  Demelman  v. 
Brown,         R.  I.         ;  51  Atl.  Rep.  217  (1902). 

[Gen.  Laws  of  R.  I.,  chap.  180,  §§  11,  12;  Anno. 
Corp.  L.  R.  I.,  p.  16.] 

Dissolution;   judgment   subsequent   to. 

Where  an  action  was  commenced  In  the  courts 
of  another  State  against  a  domestic  insurance 
company,  and,  pending  the  .action,  a  judgmeuc  of 
dissolution  was  pronounced  and  a  receiver  ap- 
pointed under  Gen.  Laws  R.  I.,  chap.  181,  §§  4-li, 
ilie  judgment  subsequently  rendered  against  the 
1  company  was  without  legal  effect  and  not  binding 
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upon   the   receiver.     Insurance   Comr.    v.    United 
Fire  Ins.  Co.,  22  E.  I.  377;  48  Atl.  Kep.  202  (1901). 

Receiver;  compensation. 

A  receiver  1b  an  officer  of  the  court,  holding 
property  under  Its  order  for  the  benefit  of  the 
party  entitled  to  it,  and  should  be  paid  from  the 
fund  as  a  part  of  the  expense  of  the  proceeding. 
He  should  not  be  subjected  to  the  inconvenience 
of  seeking  his  pay  from  other  courts.  Mauran  v. 
Crown  Carpet  Lining  Co.,  R.  I.  ;  50  Atl. 
Eep.  387  (1901). 

Where  a  State  court  orders  a  receiver  appointed 
within  the  State  to  turn  over  funds  of  the  cor- 
poration In  his  hands  to  a  trustee  in  bankruptcy 
under  the  Federal  Bankruptcy  Act,  It  will  also 
direct  him  first  to  deduct  the  fees  and  expenses 
of  his  receivership  therefrom.     Id. 

Receiver,  allowance  of  claim  by. 

The  allowance  of  a  claim  by  a  receiver  of  an 
insolvent  corporation  is  not  in  the  nature  of  a 
Judgment  and  may,  for  proper  cause,  be  afterward 
disallowed    unless     some    right    would     be    lost 


thereby.  In  re  United  Mutual  Fire  Ins.  Co.,  22 
K.  I.  108;  46  Atl.  Rep.  273  (1900). 

Taxes  assessed  upon  an  insurance  company 
after  the  filing  of  a'  petition  for  the  appointment 
of  a  receiver  and  before  such  appointment  should 
not  be  allowed  as  a  claim  against  the  company. 
The  status  of  all  claims  is  to  be  determined  as  of 
the  date  of  the  proceedings  which  subsequently 
result  In  the  dissolution  of  the  company.     Id. 

The  authority  of  a  receiver  is  broad  enough  to 
allow  him  to  contest  or  compromise  claims  against 
the  company  as  justice  and  prudence  may  require. 
In  the  disposition  of  the  assets  of  the  company 
the  receiver  should  use  his  discretion,  having  in 
view  the  advantage  of  the  creditors.    Id. 

Taxation. 

Where  resident  stockholders  of  a  corporation  are 
assessed  individually  upon  ownership  of  stock,  a 
separate  tax  upon  corporate  personal  property,  be- 
ing double  taxation,  is  not  collectible.  In  re  New- 
port Reading  Room,  21  R.  I.  440;  44  Atl.  Rep.  511 
(1899). 
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SOUTH  CAROLINA. 

[There  has  been  a  revision  of  the  laws  of  South  Carolina,  passed  by  the  legislature  of  1902,  but 
published  too  late  to  be  Included  in  this  volume.  As  far  as  can  be  ascertained  by  diligent  Inquiry 
no  changes  were  made  in  the  corporation  laws  of  the  state  by  the  revision,  except  as  to  section 
numberlngs  and  arrangement.] 


LAWS  OF  1901. 


Let  No.  850.  Taxation   of   certain    manufacturing 
corporations. 

399.  Fees  for  incorporation. 

400.  Legal  status  of  shares  of  stock. 

401.  Preferred  stock. 

402.  Extension  of  corporate  existence. 

403.  Election  of  directors. 

404.  Land  held  by  foreign  corporation. 
432.  Payment  of  wages. 

No.  350. 

Taxation     of    Certain.     Manufacturing 
Corporations. 

AN  ACT'  to  provide  uniformity  and  equality 
in  the  assessment  of  property  returnable 
for  taxation  by  persons,  firms  or  corpora- 
tions engaged  in  textile  industries,  and 
canals  providing  power  for  rent  or  hire, 
and  cotton  seed  oil  companies  and  fer- 
tilizer companies. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  South  Carolina:  That 
all  individuals,  firms  or  corporations  en- 
gaged, or  that  may  be  hereafter  engaged, 
in  this  State,  in  the  manufacture  of  textile 
fabrics  of  any  kind,  and  canals  providing 
power  for  rent  or  hire,  and  cotton  seed  oil 
companies  and  fertilizer  companies,  shall 
make  their  returns  of  property  belonging 
to  or  connected  with  such  manufacture, 
as  usual  for  taxation  to  the  Auditor  of  the 
County  in  which  the  property  is  situate,  and 
after  the  same  shall  be  passed  on  by  the 
Township  and  County  Boards  of  Equaliza- 
tion they  shall  forward  all  such  returns, 
with  such  comments  and  suggestions  as  he 
shall  see  fit,  to  the  Comptroller  General  as 
soon  as  the  time  for  making  returns  has 
expired. 

§  2.  That  it  shall  be  the  duty  of  the  Comp- 
troller General  to  receive  and  safely  keep 
said  returns  in  his  oflice,  and  the  State 
Board  of  Equalization  shall  meet  annually 
at  Columbia  at  such  time  and  place  in  said 
city  as  shall  be  fixed  and  notified  to  them 
by  the  Comptroller-General,  and  when  they 
so  convene  he  shall  lay  before  said  board 


said  returns,  with  such  comments  and  sug- 
gestions thereon  as  he  shall  see  fit. 

§  3.  That  said  State  Board  of  Equaliza- 
tion are  hereby  authorized  and  empowered 
to  investigate  and  pass  on  said  returns  and 
to  equalize  the  same  both  as  to  real  and 
personal  property  in  order  to  obtain  uni- 
formity of  taxation  upon  the  property  of 
such  industries;  and  to  that  end  may  adopt 
and  promulgate  such  rules  and  regulations 
as  may  be  just  and  equitable.  In  case  any 
return  so  laid  before  said  State  Board  is 
raised  by  it,  then  and  in  such  case  an  ad- 
journed meeting  must  be  fixed  by  the  Board 
for  hearing  the  party  or  corporation  whose 
return  is  raised  and  due  notice  thereof  by 
mail  must  be  given  of  said  meeting  to  said 
party  or  corporation. 

§  4.  That  when  said  State  Board  shall 
have  finally  acted  on  said  returns  their  ac- 
tions shall  be  certified  to  the  Comptroller 
General  who  shall  transmit  the  same  in  so 
far  as  it  affects  the  property  of  any  County 
to  the  Auditor  of  said  County  who  shall 
enter  the  same  according  to  law  on  the  tax 
books  of  his  County. 

§  5.  That  all  Acts  or  parts  of  Acts  in- 
consistent with  this  Act  be,  and  the  same 
are,  hereby  repealed. 

§  6.  This  Act  shall  take  effect  immedi- 
ately upon  its  approval. 

(Approved  February  19,  1901.) 

No.  399. 

Tees  for  Incorporation. 

AN  ACT  to  provide  for  the  collection  of 
certain  fees  by  the  Secretary  of  State. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  South  Carolina;  The 
Secretary  of  State  is  hereby  authorized  and 
required  to  collect  the  following  fees:  Upon 
each  charter  issued  or  renewed  to  any  cor- 
poration, payable  when  the  said  charter  is 
issued  or  renewed,  the  sum  of  one  mill  upon 
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each  dollar  of  the  capital  stock  authorized 
up  to  and  Including  one  hundred  thousand 
dollars;  the  sum  of  one  half  of  a  mill  upon 
each  dollar  of  the  capital  stock  exceeding 
one  hundred  thousand  dollars  and  up  to 
and  including  one  million  dollars;  and  the 
sum  of  one  fourth  of  a  mill  upon  each  dol- 
lar of  the  capital  stock  exceeding  one  mil- 
lion dollars;  for  recording  each  declaration, 
petition  or  return  precedent  to  the  granting 
of  any  commission  of  corporators,  charter, 
amendment  of  charter  or  increase,  or  de- 
crease of  capital  stock,  or  renewal  of  char- 
ter, required  by  law  to  be  recorded  in  said 
office,  the  sum  of  two  dollars  and  fifty  cents 
for  each  paper  so  recorded;  for  filing  each 
declaration  or  other  paper,  by  any  foreign 
corporation,  five  dollars;  for  filing  each  char- 
ter granted  in  another  State  and  by-laws 
adopted  thereunder,  or  either  required  by 
law  to  be  filed,  five  dollars:  Provided,  That 
nothing  herein  contained  shall  be  construed 
to  apply  to  municipal  charters:  Provided, 
further,  That  nothing  herein  contained  shall 
be  construed  to  increase  the  fees  for 
churches,  lodges,  colleges,  schools  or  other 
eleemosynary  organizations. 

§  2.  TJpon  the  consolidation  of  any  rail- 
road company  there  shall  be  paid  to  the 
Secretary  of  State  a  fee  upon  the  capital 
stock  of  the  combined  company,  as  in  the 
organization  of  a  new  company:  Provided, 
That  credit  shall  be  given  thereon  for  any 
charter  fees  paid  by  companies  forming  the 
consolidated  company. 

§  3.  That  all  fees  collected  hereunder 
shall  be  paid  into  the  State  Treasury  by 
the  Secretary  of  State. 

§  4.  That  all  Acts  and  parts  of  Acts  in- 
consistent with  this  Act  are  hereby  repealed, 

§  5.  That  this  act  shall  take  effect  the 
first  day  of  May,  1901. 

(Approved  February  20,  1901;  in  effect 
May  1,  1901.) 

Mo.  400. 

Legal  Status  of  Shares  of  Stock. 

AN  ACT  declaring  the  legal  status  of  shares 
of  stock  in  manufacturing  corporations. 

§  1.  Be  It  enacted  by  the  General  Assem- 
bly of  the  State  of  South  'Carolina:  Stocks, 
representing  shares  in  Manufacturing  Cor- 
porations chartered  under  the  laws  of  this 
State  shall  be  deemed  and  are  hereby  de- 
clared to  be  realty,  but  the  stock  represent- 
ing such  shares  may  be  transferred  from 
one  person  to  another,  for  any  purpose  what- 
soever by  the  same  means  as  are  or  may 
be  allowed  by  law  for  the  transfer  of  shares 
in  other  corporations:  Provided,  the  same 
shall  not  be  subject  to  any  claim  of  dower, 
shall  be  subject  to  debts  in  execution,  or 
upon  attachment  as  shares  of  stock  in  other 
corporations   and  to   the   laws   of   distribu- 


tion of  deceased  intestate's  estate,  as  if  the 
same  were  personal  property:  provided, 
further,  that  such  stocks  shall  be  exempt, 
In  the  hands  of  the  holder,  from  taxation 
when  the  corporation  is  taxed  on  the  value 
of  said  stocks. 

§  2.  All  Acts  and  parts  of  Acts  incon- 
sistent with  this  Act  be,  and  the  same  are 
hereby  repealed. 

(Approved  February  19,  1901.) 

No.  401. 

Preference  Stock. 

AN  ACT  to  regulate  the  issue  of  preferred 
stock  by  corporations. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  South  Carolina:  That 
any  corporation  heretofore  or  hereafter  cre- 
ated or  organized  under  any  general  or 
special  Act  of  the  General  Assembly,  may 
at  any  time  and  from  time  to  time  issue 
stock  with  preferences,  conditions  and  lia- 
bilities as  herein  provided. 

§  2.  When  the  Board  of  Directors^  or  Man- 
agers of  any  corporation  as  aforesaid,  deem 
it  advisable  to  attach  conditions,  preferences 
or  liabilities  to  stock  issued  or  to  be  issued, 
they  shall  give  four  weeks'  notice  of  a  stock- 
holders' meeting  to  consider  the  authoriza- 
tion of  such  preference,  or  preferences,  lia- 
bilities or  conditions.  The  said  notice  shall 
contain  the  number  of  shares  and  aggregate 
amount  that  it  is  proposed  to  issue  and  the 
preferences  that  shall  be  given  to,  the  con- 
ditions attached  to,  and  the  liabilities  im- 
posed upon  the  stock  proposed  to  be  issued. 

§  3.  If  two-thirds  of  the  stock  in  value  of 
the  said  company  be  present  by  proxy,  or 
otherwise,  at  said  meeting  and  shall  vote 
in  favor  of  said  preferences,  conditions  or 
liabilities,  then  the  said  preferences,  condi- 
tions and  liabilities  shall  be  deemed  a  bind- 
ing contract  entered  into  by  the  aforesaid 
company  when  the  stock  shall  have  been 
issued  and  signed  by  the  President,  and  at- 
tested by  the  Secretary. 

§  4.  That  at  the  organization  of  any  com- 
pany the  aforesaid  four  weeks'  notice  shall 
not  be  necessary  or  required,  provided,  the 
subscription  list  shall  state  the  amount  of 
the  preferred  stock  that  it  is  proposed  to 
issue  at  said  organization,  and  two-thirds  of 
the  stock  in  value  that  has  been  subscribed 
shall  be  present  and  vote  to  authorize  the 
issue  of  preferred  stock  as  aforesaid. 

§  5.  To  impose  any  conditions  or  to  at- 
tach any  penalties  to  a  portion  only  of  the 
stock  of  a  corporation  that  was  not  con- 
templated or  provided  at  the  time  said  stock 
was  issued,  it  shall  be  necessary  that  two- 
thirds  of  the  stock  so  affected  vote  therefor 
after  notice  as  aforesaid. 

(Approved  February  19,  1901.) 
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No.  402. 

Extension  of  Corporate  Existence. 

AN  ACT  in  relation  to  renewal  and  exten- 
sion of  the  charters  of  all  corporations 
(railroad,  railway,  turnpike  and  canal  cor- 
porations, excepted)  incorporated  by 
special  Acts,  whose  charters  have  not  ex- 
pired. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  South  Carolina,  That 
any  corporation  except  railroad,  railway, 
tramway,  turnpike  and  canal  companies,  in- 
corporated by  a  special  Act  of  the  General 
Assembly  of  this  State,  the  duration  of 
whose  charter  is  limited,  may  at  any  time 
before  its  expiration,  have  its  charter  re- 
newed, to  continue  of  force  perpetually  un- 
less limited  by  the  terms  of  the  petition  here- 
inafter provided  for,  in  the  following  man- 
ner, namely: 

The  petition  authorized  by  the  Board  of 
Directors,  Managers  or  Trustees  of  such 
corporation  shall  be  filed  with  the  Secretary 
of  State  setting  forth  the  Act  incorporating 
such  corporation  and  asking  for  the  renewal 
and  extension  of  its  charter,  whereupon  the 
said  Secretary  of  State,  upon  payment  of 
the  fees  hereinafter  prescribed,  shall  issue 
and  deliver  to  such  corporation  a  certificate 
of  renewal  and  extension  of  its  said  charter, 
such  certificate  to  be  of  the  following  pur- 
port: 

"The  State  of  South  Carolina:  Whereas 
pursuant  to  a  resolution  adopted  by  the 
Board  of  Directors,  (trustees  or  managers 
as  the  case  may  be)  of ,  a  cor- 
poration created  in  and  by  an  Act  of  the 
General   Assembly   of  the   State  of   South 

Carolina  ratified  the day  of , 

A.  D.  (or  approved  the day  of 

A.  D.,  as  the  case  may  be)  entitled 

Has  filed  with  me  its  petition  for  renewal 
and  extension  of  the  charter  of  said  corpo- 
ration; 

Now  know  all  men  that  the  charter  of 
said  corporation  is  hereby  renewed  and  ex- 
tended in  perpetuity  (or  for years 

as  the  case  may  be)  with  all  the  franchises, 
powers,  rights,  privileges  and  immunities 
and  subject  to  the  responsibilities  and  lia- 
bilities heretofore  granted  to  and  imposed 
on  such  corporation. 

Witness  my  hand  and  Seal  of  Office  this 
day  of  ........  A.  D. 


[L.  S.] 


Secretary  of  State. 


§  2.  That  upon  the  Issuing  of  the  certifi- 
cates hereinbefore  provided  for,  the  charter 
of  such  corporation  shall  thereupon  be  re- 
newed and  extended  and  such  corporation 
shall  be  entitled  to  and  vested  with  all  the 
franchises,  powers,  rights,  privileges,  im- 
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munities  and  property  enjoyed,  possessed 
and  owned  by  it,  and  subject  to  the  respon- 
sibilities and  liabilities  to  which  it  is  sub- 
ject/ at  the  date  of  the  issuing  of  such  cer- 
tificates, except  that  the  liability  of  the 
stockholders  in  such  corporation  shall  be 
such  as  is  provided  in  the  Constitution  of 
this  State  and  none  other,  and  such  charter 
shall  be  subject  to  all  the  provisions  of 
said  Constitution  applicable  to  such  corpo- 
ration as  though  such  provisions  were  ex- 
pressly inserted  therein.  That  such  certifi- 
cate of  renewal  and  extension  shall  be  re- 
corded in  the  office  of  the  Register  of  Mesne 
Conveyances,  or  Clerk  for  the  County  in 
which  such  corporation  has  its  principal 
place  of  business,  and  such  certificate  of  or 
certified  copy  of  such  record  thereof  shall 
be  evidence  of  the  renewal  and  extension 
of  the  charter  of  such  corporation. 

§  3.  That  all  charters  renewed  and  ex- 
tended under  the  provisions  of  this  Act  shall 
at  all  times  be  subject  to  amendment  or 
repeal  by  the  General  Assembly. 

§  4.  That  any  and  all  such  renewals  of 
charters  as  may  have  been  heretofore 
granted  by  the  Secretary  of  State  prior  to 
the  expiration  of  the  original  charter  be 
and  they  are  hereby  confirmed  and  vali- 
dated. 

§  5.  That  the  Secretary  of  State  shall  pub- 
lish with  the  Acts  of  the  General  Assembly 
a  list  of  all  such  certificates  of  renewal  and 
extension  as  he  is  now  required  by  law  to 
do  in  the  cases  of  original  charters  issued 
by  him. 

§  6.  That  the  same  fees  be  allowed  for 
such  renewal  certificate  as  are  now  pre- 
scribed by  law  for  granting  original  char- 
ters. 

§  7.  That  all  Acts  and  parts  of  Acts  In- 
consistent with  this  Act  be  and  the  same 
are  hereby  repealed. 

(Approved  February  19,  1901.) 

No.  403. 

Election  of  Directors. 

AN  ACT  to  provide  for  the  election  of  Di- 
rectors, Trustees  or  Managers  of  all  cor- 
porations in  South  Carolina  and  to  carry 
out  the  provisions  of  section  eleven,  of 
Article  nine  of  the  Constitution  of  the 
State  of  South  Carolina  in  reference  to 
cumulative  voting  of  stock. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  South  Carolina:  That 
from  and  after  the  passage  of  this  Act,  at 
least  one  meeting  of  the  stockholders  of  all 
corporations  now  chartered,  or  hereafter  to 
be  chartered  in  this  State  shall  be  held  an- 
nually in  this  State,  at  such  time  and  place, 
and  upon  such  notice  as  the  by-laws  may 
provide.  At  all  stockholders'  meetings  each 
stockholder  shall  be  entitled  to  one  vote  for 
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each  share  of  stock  held  or  owned,  and  shall 
be  entitled  to  vote  In  person  or  by  proxy  for 
directors,  trustees  or  managers,  as  provided 
in  Section  11,  of  Article  IX,  of  the  Consti- 
tution of  the  State  of  South  Carolina;  that 
is  to  say,  that  in  the  election  of  directors, 
trustees  or  managers  of  each  and  every  such 
corporation,  each  stockholder  shall  be  al- 
lowed to  cast  in  person  or  by  proxy,  as 
many  votes  as  the  number  of  shares  he 
owns,  multiplied  by  the  number  of  directors, 
trustees  or  managers  to  be  elected;  the  same 
to  be  cast  for  any  one  candidate  or  to  be 
'distributed  among  two  or  more  candidates. 

§  2.  All  Acts  or  parts  of  Acts  inconsistent 
with  this  Act  are  hereby  repealed. 

§  3.  This  Act  shall  be  of  force  from  and 
after  its  passage. 

(Approved  February  8,  1901.) 


No.  404. 

Land  Held  by  Foreign  Corporation. 

AN  ACT  to  limit  the  number  of  acres  of 
land  which  any  alien,  or  any  corporation 
controlled  by  aliens,  may  own  within  this 
State. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  South  Carolina,  That 
no  alien,  or  corporation  controlled  by  aliens, 
either  in  his  or  its  own  right  or  as  trustee, 
cestui  que  trust  or  agent  shall  own  or  con- 
trol, within  the  limits  of  this  State,  more 
than  five  hundred  acres  of  land:  Provided, 
this  Act  shall  not  apply  to  land  purchased 
under  proceedings,  either  by  action  or  power 
of  sale,  to  foreclose  any  mortgage  hereafter 
acquired  by  an  alien  or  corporation  con- 
trolled by  aliens,  purchasing  the  same,  but 
in  such  case  such  alien  or  corporation  con- 
trolled by  aliens,  shall  not  be  entitled  to 
hold  said  excess  of  land  more  than  five 
years,  without  sale  of  same,  unless  the 
Comptroller-General  shall  certify  that  a  sale 
during  that  time  would  be  materially  detri- 
mental to  the  interest  of  such  alien  or  cor- 
poration controlled  by  aliens,  in  which  case 
the  said  alien  or  corporation  controlled  by 
aliens,  may  hold  the  land  for  five  years 
longer  upon  the  same  conditions. 

§  2.  Nothing  in  this  Act  shall  apply  to 
lands  already  owned  or  controlled  by  the 
persons  or  corporations  referred  to  in  this 
Act,  nor  to  lands  already  mortgaged  to  such 
persons  or  corporations. 

§  3.  An  Act  entitled  "  An  Act  to  limit  the 
amount  of  land  which  aliens  or  foreign  cor- 
porations may  own  within  this  State ",  ap- 
proved March  9th,  1896,  and  all  other  Acts 
and  parts  of  Acts  inconsistent  with  this  Act 
are  hereby  repealed. 

(Approved  February  19,  1901.) 


No.  432. 
Payment  of  Wages. 

AN  ACT  to  protect  laborers  in  their  wages, 
and  to  repeal  inconsistent  Acts. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  South  Carolina:  It  shall 
not  be  lawful  for  any  corporation,  person  or 
firm  in  this  State  to  issue,  pay  out  or  circu- 
late for  payment  of  the  wages  of  labor,  any 
order,  check,  memorandum,  token  or  evi- 
dence of  indebtedness,  payable  in  whole  or 
in  part  otherwise  than  in  lawful  money  of 
the  United  States,  unless  the  same  is  nego- 
tiable and  redeemable  at  its  face  value, 
without  discount,  in  cash  or  in  goods,  wares 
or  merchandise  or  supplies,  at  the  option 
of  the  holder,  at  the  store  or  other  place  of 
business  of  such  firm,  person  or  corporation, 
or  at  the  store  of  any  other  person  on  whom 
such  paper  may  be  drawn,  where  goods, 
wares  or  merchandise  are  kept  for  sale, 
sold  or  exchanged,  and  the  person  who,  or 
corporation,  firm  or  company  which  may 
issue  any  such  order,  check,  memorandum, 
token  or  other  evidence  of  indebtedness, 
shall,  upon  presentation  and  demand,  within 
thirty  days  from  date  of  delivery  thereof, 
redeem  the  same  in  goods,  wares,  merchan- 
dise or  supplies  at  the  current  cash  market 
price  for  like  goods,  wares,  merchandise  or 
supplies,  or  in  lawful  money  of  the  United 
States,  as  may  be  demanded  by  the  holder 
of  any  such  order,  memorandum,  token  or 
other  evidence  of  indebtedness:  Provided, 
That  if  said  corporation,  person  or  firm  en- 
gaged as  specified  in  this  section  have  a 
regular  pay  day  once  in  every  thirty  days, 
then  said  corporation,  person  or  firm  shall 
not  be  required  to  redeem  such  token  or 
evidence  of  indebtedness  in  cash  until  the 
first  pay  day  after  the  same  becomes  pay- 
able, as  herein  provided,  and  such  token  or 
evidence  of  indebtedness  shall  be  presented 
for  payment  in  cash  only  on  such  pay  days: 
Provided,  That  the  provisions  of  this  Act 
shall  not  apply  to  agricultural  contracts  or 
advances  made  for  agricultural  purposes. 

§  2.  Any  officer  or  agent  of  any  corpora- 
tion or  any  person,  firm  or  company  en- 
gaged in  the  business  of  manufacturing  or 
mining  in  this  State,  who  by  themselves  or 
agent  shall  issue  or  circulate  in  payment 
for  wages  or  labor  any  order,  check,  memo- 
randum, token  or  evidence  of  indebtedness, 
payable  in  whole  or  in  part  otherwise  than 
in  lawful  money  of  the  United  States,  with- 
out being  negotiable  and  payable  at  the 
option  of  the  holder  in  goods,  wares,  mer- 
chandise, supplies  or  lawful  money  of  the 
United  States,  as  required  by  section  one 
of  this  Act,  or  who  shall  fail  to  redeem  the 
same  when  presented  for  payment  within 
thirty  days  from  date  or  delivery  thereof, 
by  the  said  company  or  its  agent,  at  his  or 
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their  office  or  place  of  business,  in  lawful 
money  of  the  United  States,  or  who  shall 
compel  or  attempt  to  coerce  any  employee 
of  any  such  corporation,  shall  forfeit  to  the 
employee  fifty  dollars  to  be  recovered  in 
any  court  of  competent  jurisdiction. 


§  3.  That  this  Act  shall  take  effect  imme- 
diately upon  its  approval  by  the  Governor, 
and  all  Acts  and  parts  of  Acts  inconsistent 
with  this  Act  are  hereby  repealed. 

(Approved  February  20,  1901.) 


LAWS  OF  1902. 

[The  laws  of  1902  are  not  Included  In  the  Code  of  Laws  of  1902.] 


Ch.  556.  Dissolution  of  corporations. 

574.  Trusts,   monopolies,  etc.,  prohibited. 

575.  Procedure     In     actions     against     trusts, 

monopolies,  etc. 

Wo.  556. 

Dissolution  of  Corporations. 

AN  ACT  Empowering  the  winding  up  or 
Dissolution  of  AH  Corporations. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  South  Carolina:  That 
all  corporations  heretofore  or  hereafter  in- 
corporated in  this  State,  either  by  the  Legis- 
lature, the  Secretary  of  State,  or  a  Clerk 
of  Court,  shall  always  have  the  right  to  go 
into  liquidation  and  to  wind  up  their  affairs, 
and  dissolve,  by  resolution  of  the  stockhold- 
ers representing  a  majority  of  capital  stock 
had  after  such  notice  as  is  hereinafter  pro- 
vided; said  resolution  to  be  signed  by  the 
President  and  Secretary,  or  other  officers  of 
the  corporation,  and  forwarded  to  the  Secre- 
tary of  State,  to  be  filed  and  recorded  in  his 
office:  Provided,  That  such  resolution  shall 
not  bar  an  action  for  two  years  thereafter 
against  the  corporation  or  any  of  its  mem- 
bers for  any  liability  incurred  during  the 
existence  of  the  corporation. 

§  2.  In  order  for  any  corporation  to  go 
into  liquidation  and  wind  up  its  affairs  and 
dissolve  as  hereinbefore  authorized,  the 
Board  of  Directors,  Trustees  or  Managers 
shall  call  a  stockholders'  meeting,  giving  at 
least  thirty  days'  notice  of  the  time,  place  and 
purpose  of  said  meeting,  either  by  the  mail- 
ing of  written  notice  to  each  stockholder, 
and  by  publication  in  some  newspaper  pub- 
lished in  the  County  where  the  corporation 
has  its  principal  place  of  business,  or  (if  no 

"paper  be  published  in  the  County)  by  writ- 
ten or  printed  notice,  posted  up  on  the  court- 

-  house  door:  Provided,  That  such  meeting 
may  also  be  called  by  the  President  of  the 
corporation,  or  by  any  stockholder  owning 
in  the  aggregate  20  per  cent,  of  the  capital 

"stock,  in  the  manner  above  provided.  If  a 
majority  of  the  stock  of  the  corporation  be 
present  at  such  meeting  In  person  or  by 
proxy,  and  a  resolution  that  such  corpora- 
tion shall  go  into  liquidation  and  wind  up 


its  affairs  and  dissolve,  be  adopted  by  a 
majority  vote  of  all  the  shares  of  capital 
stock,  sqdd  corporation  may  thereupon  go 
into  liquidation  and  proceed  to  wind  up  its 
affairs  and  dissolve. 

§  3.  This  Act  shall  take  effect  immedi- 
ately upon  its  approval. 

§  4.  That  any  and  all  Acts  and  parts  of 
Acts  Inconsistent  with  this  Act  be,  and  the 
same  are  hereby,  repealed. 

(Approved  February  11,  1902.) 

No.  574. 

Trusts,   monopolies,  Etc.,  Prohibited. 

AN  ACT  to  prohibit  Pools,  trusts,  monopo- 
lies and  conspiracies  to  control  business 
and  prices  of  articles,  to  prevent  the  for- 
mation or  operation  of  pools,  trusts,  mo- 
nopolies and  combinations  of  charters  of 
corporations  that  violate  the  terms  of  this 
act,  and  to  authorize  the  institution  of 
prosecutions  and  suits  therefor. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  South  Carolina:  Any 
corporation  organized  under  the  laws  of  this 
or  any  other  State  or  country,  and  transact- 
ing or  conducting  any  kind  of  business  in 
this  State,  or  any  partnership  or  individual, 
or  other  association  of  persons  whatsoever, 
who  shall  create,  enter  into,  become  a  mem- 
ber of  or  a  party  to  any  pool,  trust,  agree- 
ment, combination,  confederation  or  under- 
standing with  any  other  corporation,  part- 
nership, individual  or  any  other  person  or 
association  of  persons,  to  regulate  or  fix  the 
price  of  any  article  of  manufacture,  mech- 
anism, merchandise,  commodity,  conveni- 
ence, repair,  any  product  of  mining,  or  any 
article  or  thing  whatsoever,  or  to  maintain 
said  price  when  so  regulated  or  fixed,  or 
shall  enter  into,  become  a  member  of  or  a 
party  to  any  pool,  agreement,  combination, 
contract,  association  or  confederation  to  fix 
or  limit  the  amount  or  quantity  of  any  arti- 
cle of  manufacture,  mechanism,  merchan- 
dise, commodity,  convenience,  repair,  any 
product  of  mining,  or  any  article  or  thing 
whatsoever,  or  the  price  or  premium  to  be 
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paid  for  insuring  property  against  loss  or 
damage  by  fire,  lightning,  storm,  cyclone, 
tornado,  or  any  other  kind  of  policy  issued 
by  any  corporation,  partnership,  individual, 
or  association'  of  persons  aforesaid,  shall  be 
deemed  and  adjudged  guilty  of  a  conspiracy 
to  defraud,  and  to  be  subject  to  the  penal- 
ties as  provided  by  this  Act. 

§  2.  A  "  monopoly  "  is  any  union,  or  com- 
bination, or  consolidation,  or  affiliation  of 
capital,  credit,  property,  assets,  trade,  cus- 
tom, skill  or  acts,  or  any  other  valuable 
thing  or  possession,  by  or  between  persons, 
firms  or  corporations,  or  associations  of  per- 
sons, firms  or  corporations,  whereby  any  one 
of  the  purposes  or  objects  mentioned  in  this 
Act  is  accomplished,  or  sought  to  be  ac- 
complished, or  whereby  any  one  or  more  of 
said  purposes  are  promoted,  or  attempted 
to  be  executed  or  carried  out,  or  whereby 
the  sevferal  results  described  herein  are  rea- 
sonably calculated  to  be  produced;  and  a 
"  monopoly "  as  thus  defined  and  contem- 
plated, includes  not  merely  such  combina- 
tions by  and  between  two  or  more  persons, 
firms  or  corporations  acting  for  themselves, 
but  is  especially  defined  and  intended  to 
include  all  aggregations,  amalgamations, 
affiliations,  consolidations  or  incorporations 
of  capital,  skill,  credit,  assets,  property,  cus- 
tom trade,  or  other  valuable  thing  or  pos- 
session, whether  effected  by  the  ordinary 
methods  of  partnership  or  by  actual  union 
under  the  legal  form  of  corporation,  or  an 
incorporated  body  resulting  from  the  union 
of  one  or  more  distinct  forms  or  corpora- 
tions, or  by  the  purchase,  acquisition  or  con- 
trol of  shares  or  certificates  of  stock  or 
bonds,  or  other  corporate  property  or  fran- 
chises, and  all  corporations  or  partnerships 
that  have  been  or  may  be  created  by  the 
consolidation  or  amalgamation  of  the  sepa- 
rate capital,  stock,  bonds,  assets,  credit, 
properties,  custom,  trade  or  corporate  or  firm 
belongings  of  two  or  more  firms  or  corpo- 
rations or  companies,  are  especially  declared 
to  constitute  monopolies,  within  the  mean- 
ing of  this  Act,  if  so  created  or  entered  into 
for  any  one  or  more  of  the  purposes  named 
in  this  Act;  and  a  "  monopoly,"  as  defined  in 
this  Section,  is  hereby  declared  to  be  unlaw- 
ful and  against  public  policy;  and  any  and 
all  persons,  firms,  corporations  or  associa- 
tions of  persons  engaged  therein  shall  be 
deemed  and  adjudged  guilty  of  a  conspiracy 
to  defraud,  and  shall  be  subject  to  the  penal- 
ties prescribed  in  this  Act. 

§  3.  If  any  person,  persons,  company,  part- 
nership, association  or  corporation  engaged 
in  the  manufacture  or  sale  of  any  article 
of  commerce  or  consumption  from  the  raw 
material  produced  or  mined  in  this  State, 
shall,  with  the  intent  or  purpose  of  driving 
out  competition,  or  for  the  purpose  of  finan- 
cially injuring  competitors,  sell  at  less  than 
the  cost  of  manufacture,  or  give  away  their 
manufactured  products,  for  the  purpose  of 
driving  out  competition  or  financially  injur- 


ing competitors  engaged  in  the  manufacture 
and  refining  of  raw  material  in  this  State, 
said  person,  persons,  company,  partnership, 
association  or  corporation  resorting  to  this 
method  of  securing  a  monopoly  in  the  manu- 
facture, refining  and  sale  of  the  finished 
product  produced  or  mined  In  this  State, 
shall  be  deemed  guilty  of  a  conspiracy  to 
form  or  secure  a  trust  or  monopoly  in  re- 
straint of  trade,  and,  on  conviction,  shall 
be  subject  to  the  penalties  of  this  Act. 

§  4.  Any  person,  partnership,  firm  or  as- 
sociation, or  any  representative  or  agent, 
thereof,  or  any  corporation  or  company,  or 
any  officer  representative  or  agent  thereof, 
violating  any  of  the  provisions  of  this  Act, 
shall  forfeit  not  less  than  two  hundred  dol- 
lars, nor  more  than  five  thousand  dollars, 
for  every  such  offense,  and  each  day  such 
person,  corporation,  partnership  or  associa- 
tion shall  continue  to  do  so,  shall  be  a  sepa-. 
rate  offense,  the  penalties  in  such  cases  to 
be  recovered  by  an  action  in  the  name  of 
the  State,  at  the  relation  of  the  Attorney 
General  or  the  Solicitor  of  the  Judicial  Cir- 
cuit within  which  the  offense  was  commit- 
ted; the  moneys  thus  collected  to  go  into 
the  State  Treasury,  and  to  become  a  part 
of  the  general  fund  except  as  hereinafter 
provided.  The  amount  of  the  forfeit  to  be 
fixed  by  the  Judge  before  whom  the  case 
is  tried  in  each  case,  within  the  aforesaid 
limits;  the  collection  of  which  penalty  shall 
be  enforced  as  the  collections  of  fines  against 
defendants  upon  conviction  of  a  misde- 
meanor. 

§  5.  In*  any  two  or  more  persons  or  cor- 
porations, who  are  engaged  in  buying  or 
selling  any  article  of  commerce,  manufac- 
ture, mechanism,  merchandise,  commodity, 
convenience,  repair,  any  product  of  mining 
or  any  article  or  thing  whatsoever,  shall 
enter  into  any  pool,  trust,  agreement,  com- 
bination, confederation,  association  or  un- 
derstanding to  control  or  limit  the  trade  in 
any  such  article  or  thing;  or  to  limit  compe- 
tition in  such  trade  by  refusing  to  buy  from 
or  sell  to  any  other  person  or  corporation 
any  such  article  or  thing  aforesaid,  for  the 
reason  that  such  other  person  or  corpora- 
tion is  not  a  member  of  or  a  party  to  such 
pool,  trust,  agreement,  combination,  confed- 
eration, association  or  understanding;  or 
shall  boycott  or  threaten  any  person  or  cor- 
poration, for  buying  from  or  selling  to  any 
other  person  or  corporation  who  is  not  a 
member  of  or  a  party  to  such  pool,  trust, 
agreement,  combination,  confederation,  as- 
sociation or  understanding,  any  such  article 
or  thing  aforesaid,  it  shall  be  a  violation  of 
this  act;  and  any  person,  firm,  corporation 
or  association  of  persons  committing  such 
violation  shall  be  deemed  and  adjudged 
guilty  of  a  conspiracy  to  defraud,  and  shall 
be  subject  to  the  penalties  prescribed  in  this 
Act. 


*  So  In  original. 
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§  6.  Any  corporation  created  or  organized 
by  or  under  the  laws  of  this  State  which 
shall  violate  any  of  the  provisions  of  the 
preceding  Sections  of  this  Act  shall  hereby 
forfeit  its  corporate  rights  and  franchises; 
and  its  corporate  existence  shall,  upon  the 
proper  proof  being  made  thereof  in  any 
Court  of  competent  jurisdiction  in  the  State, 
be  by  the  Court  declared  forfeited,  void  and 
of  none  effect,  and  shall  thereupon  cease 
and  determine;  and  any  corporation  created 
or  organized  by  or  under  the  law  of  any 
other  State  or  country  which  shall  violate 
any  of  the  provisions  of  the  preceding  Sec- 
tions of  this  Act,  shall  thereby  forfeit  its 
right  and  privilege  thereafter  to  do  any 
business  in  this  State;  and  upon  proper 
proof  being  made  thereof  in  any  Court  of 
competent  jurisdiction  in  this  State,  its 
rights  and  privileges  to  do  business  in  this 
State  shall  be  declared  forfeited;  and  in  all 
proceedings  to  have  such  forfeiture  declared, 
proof  that  any  person  who  has  been  acting 
as  agent  of  such  foreign  corporation  in 
transacting  its  business  in  this  State  has 
been,  while  acting  as  such  agent  and  in  the 
name,  behalf  or  interest  of  such  foreign  cor- 
poration, violating  any  provisions  of  the  pre- 
ceding Sections  of  this  Act,  shall  be  received 
as  prima  facie  proof  of  the  act  of  the  cor- 
poration itself;  and  it  shall  be  the  duty  of 
the  Clerk  of  said  court  to  certify  the  decree 
thereof  to  the  Secretary  of  State. 

§  7.  It  shall  be  the  duty  of  the  Attorney 
General  and  the  prosecuting  attorney  of 
each  Circuit  where  the  offense  is  commit- 
ted, respectively,  to  enforce  the  provisions 
of  this  Act.  The  prosecuting  attorney  or 
Solicitor  shall  institute  and  conduct  all  suits 
begun  in  the  Circuit  Courts,  and  upon  ap- 
peal the  Attorney  General  shall  prosecute 
said  suits  in  the  Supreme  Court. 

§  8.  The  provisions  of  the  foregoing  sec- 
tions, and  the  pains  and  penalties  provided 
for  violations  of  this  Act  shall  be  held  and 
construed  to  be  cumulative  to  all  laws  now 
in  force  in  this  State:  And  Provided,  That 
the  provisions  of  this  Act  shall  not  exempt 
from  punishment  or  forfeiture  any  person, 
firm,  association  of  persons  or  corporations, 
who  may  have  violated  or  offended  against 
any  law  now  in  existence  that  may  be  or 
may  be  construed  to  be  repealed  by  this 
Act  or  in  conflict  herewith:  And  provided 
further,  That  nothing  in  this  Act  shall  be 
deemed  or  construed  to  affect  any  suits  or 
prosecutions  now  pending  or  hereafter  to  be 
instituted  upon  any  course  of  action,  for- 
feiture or  penalty  accruing  or  to  accrue 
prior  to  the  date  of  the  taking  effect  of  this 
Act,  but  all  such  rights  to  maintain,  insti- 
tute or  prosecute  all  such  causes  of  action 
are  hereby  reserved  to  the  State  in  the  same 
manner  and  with  the  same  effect  as  if  this 
law  had  not  been  passed. 

(Approved  February  26,  1902.) 


No.  575. 

Procedure  in  Actions  Against  Trusts, 
Monopolies,  Etc. 

AN  ACT  providing  a  procedure  to  enable 
the  attorney  general  to  secure  testimony 
in  relation  to  the  violation  of  Acts  pro- 
hibiting trusts  and  combinations  and  vio- 
lations of  law  by  corporations. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  South  Carolina:  That 
whenever  the  Attorney  General  has  deter- 
mined to  commence  an  action  or  proceeding, 
under  the  Act  entitled,  "An  Act  to  pro- 
hibit trusts  and  combinations  and  to  pro- 
vide penalties,"  or  any  Acts  amendatory 
thereto,  or  any  Acts  now  or  hereafter  of 
force,  relating  to  the  prohibition  or  preven- 
tion of  trusts,  combinations  or  monopolies, 
or  against  corporations,  foreign  or  domes- 
tic, for  any  violation  of  any  Acts  now  or 
hereafter  of  force  of  this  State,  he  may 
present  to  any  Justice  of  the  Supreme  Court, 
or  any  Circuit  Judge,  either  before  or  after 
beginning  such  action  or  proceeding,  an  ap- 
plication in  writing,  for  an  order  directing 
the  persons  mentioned  in  the  application  to 
appear  before  a  Justice  of  the  Supreme 
Court,  a  Circuit  Judjre,  or  a  referee  desig- 
nated in  such  order,  and  answer  such  ques- 
tions as  may  be  put  to  them  or  to  any  of 
them,  and  produce  such  papers,  documents 
and  books  concerning  any  alleged  illegal  con- 
tract, arrangement,  agreement,  trust,  mo- 
nopoly, or  combination  or  corporate  acts  in 
violation  of  law;  and  it  shall  be  the  duty 
of  the  Justice  of  the  Supreme  Court,  or  the 
Circuit  Judge,  to  whom  such  application  for 
the  order  is  made,  to  grant  such  application. 
The  application  upon  the  proper  showing  of 
the  necessity  of  such  showing  for  such  or- 
der made  by  the  Attorney  General  must 
show  upon  information  and  belief  or  other- 
wise, that  the  testimony  of  such  person  or 
persons  is  material  and  necessary.  The  or- 
der shall  be  granted  by  the  Justice  of  the 
Supreme  Court,  or  the  Circuit  Judge,  to 
whom  the  application  has  been  made,  with 
such  preliminary  injunction  or  stay  as  may 
appear  to  such  Justice  or  Circuit  Judge  to 
be  proper  and  expedient,  and  shall  specify 
the  time  when,  and  place  where  the  wit- 
nesses are  required  to  appear,  and  such  ex- 
amination shall  be  held  either  in  the  City 
of  Columbia  or  in  the  judicial  district  in 
which  the  witness  resides,  or  in  which  the 
principal  office,  within  this  State,  of  the 
corporation  affected,  is  located.  The  Jus- 
tice, Judge  or  referee  may  adjourn  such  ex- 
amination from  time  to  time,  and  witnesses 
must  attend  accordingly.  The  testimony 
of  each  witness  must  be  subscribed  by  him, 
except  in  case  the  testimony  be  taken  and 
subscribed  by  a  sworn  stenographer,  and 
all  such  testimony  must  be  filed  in  the  office 
of  the  Clerk  of  the  County  in  which  such 
order  for  examination  is  filed. 


10 


SOUTH  CAEOLHSTA. 


Decisions. 


f  2.  The  order  for  such  examination  must 
be  signed  by  the  Justice  or  Judge  making  it, 
and  the  service  of  a  copy  thereof,  with  an 
endorsement  by  the  Attorney  General, 
signed  by  him,  to  the  effect  that  the  per- 
son named  therein  is  required  to  appear  and 
be  examined  at  the  time  and  place,  and  be- 
fore the  Justice,  Circuit  Judge  or  referee 
specified  in  such  endorsement,  shall  be  suf- 
ficient notice  for  the  attendance  of  wit- 
nesses. Such  endorsement  may  contain  a 
clause  requiring  such  person  to  produce  on 
such  examination  all  books,  papers  and 
documents  in  his  possession,  or  under  his 
control,  relating  to  the  subject  of  such  ex- 
amination. The  order  shall  be  served  upon 
the  person  named  in  the  endorsement  afore-1 
said,  by  showing  him  the  original  order,  and 
delivering  to  and  leaving  with  him,  at  the 
same  time,  a  copy  thereof  endorsed  as  above 
provided,  and  by  paying  or  tendering  to  him 
the  fee  allowed  by  law  to  witnesses  sub- 
pcenaed  to  attend  trials  of  civil  actions  in 
the  Court  of  record  in  this  State. 

§  3.  No  person  shall  be  excused  from  an- 
swering any  questions  that  may  be  put  to 
him,  or  from  producing  any  books,  papers 
or  documents  on  the  ground  that  the  testi- 
mony or  evidence,  documentary  or  other- 
wise, required  of  him  may  tend  to  incrim- 
inate him,  but  no  person  shall  be  prosecuted 
in  any  criminal  action  or  proceedings,  or 
subjected  to  any  penalty  or  forfeiture  for 
or  on  account  of  any  transaction,  matter  or 
thing  concerning  which  he  may  testify,  or 
produce  evidence,  documentary  or  other- 
wise, before  said  Justice,  Judge  or  referee 
appointed  in  the  order  for  his  examination, 
or  in  obedience  to  the  subpoena  of  the 
Court,  or  referee  acting  under  such  order, 
or  either  of  them,  or  in  any  such  case  or 
proceeding. 

§  4.  A  referee  appointed  as  provided  in 
this  Act  possesses  all  the  powers  and  is  sub- 
ject to  all  the  duties  of  a  referee  appointed 
under  the  Code  of  Civil  Procedure,  so  far 
as  practicable,  and  may  punish  for  contempt 
a  witness  duly  served  as  prescribed  in  this 
Act  for  non-attendance  or  refusal  to  be 
sworn  or  to  testify,  or  to  produce  books, 
papers  and  documents  according  to  the  di- 
rection of  the  endorsement  aforesaid,  in  the 
same  manner  and  to  the  same  extent  as  a 
referee  appointed  to  hear,  try  and  determine 
an  issue  of  fact  or  of  law. 

§  5.  This  Act  shall  take  effect  immedi- 
ately upon  its  approval,  and  shall  be  deemed 
and  taken  as  cumulative  of  all  statutes  of 
this  State. 

(Approved  February  26,  1902.) 

DECISIONS. 

(Include  40  S.  E.   944.) 
Corporate    existence)    allegations. 

Pleadings  muat  be  liberally  construed,  and  un- 
der this  rule  a  complaint  alleging  the  corporate 
existence  of  the  corporation  at  the  time  of  service 


of  process,  and  that  Its  servants  negligently 
managed  Its  property  some  months  before,  imr 
plledly  alleges  its  corporate  existence  at  time  of 
accident.  Lockwood  v.  Charleston  Bridge  Co.,  60 
S.  C.  492;  38  S.  E.  Rep.  112  (1901). 

Stockholder's    action    against    directors. 

One  stockholder  of  a  bank  may  maintain  an  ac- 
tion in  equity  for  a  receiver,  to  require  officers  to 
account  for  assets  intrusted  to  them,  and  to  wind 
up  the  affairs  of  the  corporation,  and  to  pay  out 
its  assets  to  stockholders  where  the  stockholders 
at  a  regular  meeting  so  authorized  the  officers, 
who  accepted  the  trust,  collected  and  paid  to 
stockholders  part  of  the  stock,  and  then  com- 
menced a  banking  business,  lending  money  to 
themselves  and  others,  and  losing  assets  by  bad 
management.  Matthews  v.  Bank  of  Allendale,  60 
S.  C.  183:  38  S.  E.  Rep.  437  (1901). 

Stockholder's  liability;  action  to  enforce) 
sufficiency  of  complaint. 

In  a  suit  against  a  stockholder  under  19  Stat. 
at  Large,  p.  546,  §  22,  to  enforce  his  statutory 
liability  at  the  Instance  of  a  creditor  of  the  cor- 
poration, the  complaint  must  allege  all  the  con- 
ditions upon  which  a  creditor  may  pursue  a 
stockholder,  and  all  the  facts  necessary  to  create 
his  statutory  liability.  Newton  Cotton  Mills  v. 
Springs,  56  S.  C.  534;  35  S.  B.  Rep.  222  (1900). 

In  a  suit  against  a  stockholder  of  a  corporation 
for  his  statutory  liability  by  a  creditor  of  the 
corporation,  under  19  Stat,  at  Large,  p.  546,  |  22, 
it  is  not  necessary  to  allege  consideration  for  the 
corporate  debt,  nor  to  allege  demand  upon  stock- 
holder before  suit.     Id. 

Stockholder's   liability;    set-off. 

In  an  action  by  an  outside  creditor  to  enforce 
the  statutory  liability  against  a  stockholder,  un- 
der Rev.  Stat.  1893,  §  1500,  the  stockholder  can- 
not set  off  a  debt  due  by  the  corporation  to  him- 
self. Lauraglenn  Mills  v.  Ruff,  57  S.  C.  53;  35 
S.  E.  Rep.  387  (1900). 

[Rev.  Stat.  1893,  §  1500;  Anno.  Corp.  L.  S.  C, 
p.  13.] 

Service   of  summons. 

A  magistrate  summons  directed  to  the  presi- 
dent by  name,  with  his  official  title  added,  is  a 
sufficient  service  on  the  corporation,  in  a  magis- 
trate's court.  Grant  v.  Clinton  Cotton  Mills,  56 
S.   C.  554;  35  S.   E.  Rep.  193  (1900). 

Receiver)  leave  to  sne)  priority. 

An  order  granting  a  suing  creditor  the  right  t» 
prosecute  his  suit  to  judgment  in  an  action  al- 
ready begun,  but  not  ended,  when  a  receiver  was 
appointed  at  the  instance  of  another  creditor,  and 
creditors  were  enjoined  from  suing,  and  required 
to  come  into  such  suit  is  res  adjudlcata  as  to  the 
question  of  priority,  and  under  it  such  creditor 
ranks  as  judgment  creditor  as  against  those  set- 
ting up  claims  In  the  receiver's  suit.  First  Nat. 
Bank  v.  Iredell  Land  Co.,  60  S.  C.  306;  38  S.  E. 
Rep.  613  (1901). 

Foreign  corporation;  service  of  snmmons. 

Personal  service  within  the  State  of  a  sum- 
mons and  complaint,  alleging  a  cause  of  action 
arising  within  the  State,  on  the  traveling  sales- 
man of  a  foreign  corporation  not  having  a  resi- 
dent agent,  a  place  of  business  or  property  within 
the  State,  who  visits  the  State  in  relation  to  the 
transaction  out  of  which  the  suit  arose,  is  a  good 
service  on  the  foreign  corporation  under  "  any 
agent  "  (Code,  §  155),  and  gives  State  court  juris- 
diction of  such  foreign  corporation.  Abbeville 
Electric  Light  &  Power  Co.  v.  Western  Electric 
Supply  Co.,  61  S.  C.  361;  39  S.  E.  Rep.  559  (1901). 

[Code,  §  155;  Anno.  Corp.  L.  S.  C,  p.  23.] 

Foreign   corporation;   attachment. 

Where  In  an  action  the  property  of  a  foreign 
corporation  is  attached,  the  court  acquires  juris- 
diction of  the  property.  Chitty  v.  Pennsylvania 
Ry.  Co.,  S.  C.        ;  40  S.  E.  Rep.  944  (1902). 
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Ch.  55.  Assessment,  levy,  and  collection  of  taxes. 
57.  Form  of  oath  to  be  subscribed  by  parties 


Note. —  A  new  revision  of  the  laws  of  South 
Dakota  Is  provided  for  by  L.  1901,  chap.  183.  Such 
revision  Is  to  be  submitted  to  the  legislative  as- 
sembly of  1908. 

CHAPTER  55. 

Assessment,    Levy,    and   Collection   of 
Taxes. 

AN  ACT  to  Amend  Section  8  of  Chapter  28 
of  the  Session  Laws  of  1897,  Relating  to 
tile  Assessment,  Levy  and  Collection  of 
Taxes. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  South  Dakota: 

§  1.  That  Section  8  of  Chapter  28  of  the 
Session  Laws  of  1897  entitled  "An  act  pre- 
scribing the  Mode  of  making  Assessment 
and  the  Levy  and  Collection  of  Taxes,  and 
for  other  purposes  relative  thereto  "  be  and 
the  same  is  hereby  amended  to  read  as  fol- 
lows: 

"  §  8.  Place  of  listing  personal  property. 
—  Personal  property,  except  such  as  is  re- 
quired in  this  act  to  be  listed  and  assessed 
otherwise,  shall  be  listed  and  assessed  in 
the  county,  town  or  district  where  the  owner 
or  acent  resides  the  capital  stock  and  fran- 
chises of  corporations  and  persons  except 
as  may  be  otherwise  provided,  shall  be  listed 
in  the  county,  town  or  district  where  the 
principal  office  or  place  of  business  of  such 
corporation  or  person  is  located  in  this  state; 
if  there  be  no  principal  office  or  place  of 
business  in  this  state,  where  any  such  cor- 
poration or  persons  transact  business,  their 
personal  property  pertaining  to  the  business 
of  a  merchant  or  manufacturer  shall  be 
listed  in  the  town  or  district  where  his  busi- 
ness is  carried  on. 

Provided,  That  where  the  owner  of  live 
stock  resides  in  a  county,  town  or  district 
other  than  that  in  which  such  live  stock 
ordinarily  and  usually  ranges  or  feeds  and 
where  such  owner  has  established  a 
"  ranch  "  or  "  ranches  "  within  the  county, 
town  or  district  in  which  such  live  stock 
ordinarily  and  usually  ranges  and  feeds,  at 
which  "ranch"  or  "ranches"  the  general 
operations  of  herding  and  feeding  such  stock 


is  conducted  and  at  which  the  "  herder "  or 
"  foreman  "  of  such  live  stock  ordinarily  has 
headquarters  while  in  the  discharge  of  his 
duties  and  at  which  such  stock  is  ordinarily 
and  usually  rendezvoused  or  where  such 
live  stock  are  pastured  or  ranged  for  such 
owner  by  any  resident  of  such  county,  such 
live  stock  shall  be  listed  and  assessed  in 
such  county,  town  or  district  in  which  such 
"  ranch  "  or  "  ranches  "  are  situated.  Or 
where  such  live  stock  are  pastured  or 
ranged; 

And  provided  further,  That  where  the 
owner  of  a  stock  of  merchandise  of  any  de- 
scription resides  in  a  county,  town  or  dis- 
trict other  than  that  in  which  said  stock  of 
merchandise  is  located  and  offered  for  sale 
such  stock  of  merchandise  shall  be  listed 
and  assessed  in  the  county,  town  or  district 
in  which  such  stock  of  merchandise  is  lo- 
cated. 

§  2.  An  emergency  is  hereby  declared  to 
exist  therefore  this  act  shall  be  in  full  force 
and  effect  from  and  after  its  passage  and 
approval. 

(Approved  March  12,  1901.) 

CHAPTER  57. 

Form  of  Oath  to  be  Subscribed  by  Parties 
Assessed. 

AN  ACT  to  Amend  Section  7  of  Chapter  40 
of  the  Session  Laws  of  1899,  entitled  "  An 
Act  to  Secure  the  Assessment  of  all  Tax- 
able Property,  and  to  Provide  Methods 
for  the  Enforcement  of  the  same." 

Be  it  enacted  by  the  Legislature  of  the 
State  of  South  Dakota: 

§  1.  That  Section  7,  of  Chapter  40,  of  the 
Session  Laws  of  1899,  be  amended  so  as  to 
read  as  follows: 

"  §  7.  List  of  personal  property  to  be 
made  under  oath. —  Every  person  required 
by  this  act  to  list  property,  shall  make  and 
deliver  to  the  assessor,  when  required,  a 
statement  verified  by  oath  of  all  the  per- 
sonal property  in  his  possession  or  under 
his  control  and  which  by  the  provisions  of 
this  act,  he  is  required  to  list  for  taxation, 
either  as  owner  or  holder  thereof,  or  as  a 
guardian,  parent,  trustee,  administrator,  ex- 
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ecutor,  receiver,  accounting  officer,  partner, 
agent  or  factor,  but  no  person  shall  be  re- 
quired to  include  in  his  statement  any  share 
or  portion  of  the  capital  stock  or  property 
of  any  company  or  corporation,  which  such 
company  is  required  to  list  and  return  as 
its  capital  and  property  for  taxation  in  this 
state.  It  shall  be  the  duty  of  the  assessors 
in  every  town  to  require  all  persons  giving 
in  tax  lists  to  sign,  date  and  deliver  to  them 
a  sworn  statement  upon  said  list  and  the 
person  called  upon,  or  required  by  the  as- 
sessor to  list  his  property  shall  answer  in 
writing  over  his  signature  the  following  in- 
terrogatories under  oath. 

Interrogatory  1.  Are  you,  or  were  you,  on 
the  first  day  of  May  of  the  present  year, 
the  executor  of  the  last  will,  or  the  admin- 
istrator of  the  estate  of  any  deceased  per- 
son, or  the  guardian  of  the  estate  of  any 
infant  or  person  of  unsound  mind,  or  trustee 
of  the  property  of  any  person,  or  the  re- 
ceiver of  the  property  of  any  corporation, 
association  or  firm,  or  the  agent  or  attorney 
or  banker  investing,  loaning  or  otherwise 
controlling  the  money  or  property  of  any 
other  person  residing  in  this  state,  or  the 
president  or  accounting  officer  of  any  cor- 
poration, or  a  partner,  consignee  or  pawn- 
broker? If  you  were,  designate  for  whom 
you  were  or  now  are  acting  in  such  repre- 
sentative or  judiciary  capacity  and  if  you 
were  or  now  are  acting  under  the  authority 
of  any  particular  court,  name  the  court,  and 
also  to  what  court  you  report. 

Interrogatory  2.  Have  you,  before  the 
first  day  of  May  of  the  present  year,  either 
personally  or  through  the  agency  of  others, 
caused  all  or  any  part  of  your  taxable  money 
or  other  property  to  be  temporarily  con- 
verted, either  by  sale,  borrowing,  exchanges, 
or  in  any  other  manner,  into  bonds  or  other 
securities  of  the  United  States  not  taxable, 
or  any  other  property  not  taxable,  with  the 
intention  to  pay  back,  return  or  exchange, 
or  sell  back  such  property  after  you  have 
made  out  your  tax  statement,  for  the  pur- 
pose of  evading  the  payment  of  taxes  on 
such  property;  or  did  you  on  or  after  the 
first  day  of  May  of  the  present  year,  and 
before  you  saw  this  interrogatory,  pay  back, 
return  or  exchange  or  sell  back  such  prop- 
erty for  the  purpose  aforesaid? 

Interrogatory  3.  If  you  have  converted 
any  of  your  money  or  property,  or  money 
or  property  of  any  other  person,  as  inquired 
of  you,  then  state  when  the  same  was  so 
converted,  or  invested,  and  the  kind  and 
amount  and  value  thereof.  And  the  person, 
so  answering  and  assessed,  shall  date 
and  deliver  a  sworn  statement  upon  said 
list  of  the  following  form: 

STATE  OF  SOUTH  DAKOTA,  ) 

County  of f  BS> 

I,  duly  sworn  say 

to  the  best  of  my  knowledge,   information 
and  belief,  the  foregoing  statement  contains 


a  true,  full  and  complete  list  of  all  the  prop- 
erty held  or  belonging  to  me,  and  dogs  owned 
or  kept  or  harbored  by  me  on  the  first  day 
of  May,  of  the  present  year  including  all 
personal  property  appertaining  to  merchan- 
dising, whether  held  in  actual  possession, 
or  only  having  been  purchased  with  a  view 
to  possession  or  profit,  and  all  personal  prop- 
erty appertaining  to  manufacturing  and  all 
manufactured  articles  whether  on  hand,  or 
owned  by  me.  In  all  cases  where  I  have 
been  unable  to  exhibit  certain  classes  of 
property  to  the  assessor,  such  property  has 
been  fully  and  fairly  described  and  its  true 
condition  and  value  represented.  That  I 
have  in  no  case  sought  to  mislead  the  as- 
sessor as  to  either  quantity,  quality  or  value 
of  property,  and  that  the  deductions  claimed 
from  credits,  are  bona  fide  debts  for  a  con- 
sideration received,  and  do  not  consist  in  any 
parts  in  bonds,  notes,  or  obligations  of  any 
kind  given  to  any  insurance  company  on  ac- 
count of  premium  or  policies,  nor  on  account 
of  any  unpaid  subscriptions  to  any  literary, 
scientific,  or  charitable  institution  or  society, 
nor  on  account  of  any  subscription  to  or  in- 
debtedness payable  on  capital  stock  of  any 
company,  whether  incorporated  or  unincor- 
porated; and  I  further  swear  that  since  the 
first  day  of  May  of  last  year,  I  have  not 
directly  or  indirectly  converted  any  of  my 
property  temporarily  for  the  purpose  of 
evading  the  assessment  thereof  for  taxes, 
into  non-taxable  property  or  securities  of 
any  kind.  I  further  swear  that  I  have  to 
the  best  of  my  knowledge  and  judgment, 
valued  said  property  at  its  true  cash  value, 
by  which  I  mean  the  usual  selling  price, 
being  the  price  which  could  be  obtained  at 
private  sale  and  not  forced  or  auction  sale. 
Subscribed  and  sworn  to  before  me 

this day  of 

I  

Assessor. 

By ,  Deputy. 

Any  person  signing  and  delivering  to  the 
assessor  a  false  statement  of  the  foregoing 
form  shall  be  guilty  of  the  crime  of  per- 
jury, and  subject  to  the  punishment  by  law 
provided  for  this  crime." 

§  2.  Whereas,  There  is  a  discrepancy  in 
the  oath  provided  in  said  section  an  emer- 
gency is  hereby  declared  to  exist,  and  this 
act  shall  take  effect  and  be  in  force  from 
and  after  its  passage  and  approval. 

(Approved  March  12,  1901.) 

DECISIONS. 

(Include  89  N.  W.) 

Powers  of  officers. 

Where  the  business  of  a  private  trading  corpo- 
ration has  been  managed  by  ita  secretary  and 
treasurer  as  though  the  business  were  his  own 
priva"i  enterprise,  and,  acting  with  the  consent  of 
all  the  officers  and  95  per  cent,  of  the  stockhold- 
ers, he  sells  the  entire  property  of  the  corporation 
In  bulk  to  an  Innocent  purchaser  for  value,  such 
sale  is  valid  as  against  the  creditors  of  the  cor- 
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poratlon.    Magowan  v.  Groneweg,  14  S.  Dak.  543; 
86  N.  W.  Rep.  626  (1901). 

Corporation  presumed  to  have  knowledge 
of  acts  of  agent. 

A  corporation  will  be  presumed  to  have  knowl- 
edge of  a  particular  course  of  business  pursued 
between  its  general  agent  and  another,  where 
such  course  of  business  extends  over  two  years. 
McCormick  Harvesting  Machine  Co.  v.  Yankton 
Sav.  Bank,  S.  Dak.  ;  87  N.  W.  Rep.  974 
(1901). 

Deed  of  all  the  property  of  a  corporation, 
when  invalid. 

A  deed  which  is  without  consideration  and 
which  conveys  all  the  property  of  a  corporation 
is  void,  where  it  appears  that  it  was  executed  at 
a  branch  office,  and  at  a  special  meeting  no  notice 
of  which  was  given.  Summers  v.  Glenwood  Gold 
&  Silver  Co.,  S.  Dak.  ;  86  N.  W.  Rep.  749 
(1901). 

Liability    of   corporation   for    contract    of 
promoter. 

Where  one,  at  the  time  of  extending  credit  to 
an  alleged  promoter  of  a  projected  corporation, 
was  advised  that  the  corporation  would  be  formed 
and  that  said  promoter,  who  subsequently  became 
general  manager,  was  instructed  by  those  who 
subsequently  became  its  officers  to  transact  the 
business  for  which  credit  was  given,  and  the  cor- 
poration thereafter  voluntarily  accepted  the  bene- 
fit of  such  contract,  it  assumed  the  liability  in- 
curred thereby.  Kaeppler  v.  Redfield  Creamery 
Co.,  12  S.  Dak.  483;  81  N.  W.  Rep.  907  (1900). 

Where  a  corporation  accepts  the  benefits  of  a 
contract  made  by  its  promoter,  who,  on  the  cor- 
poration's coming  into  existence,  is  elected  its 
president,  the  corporation  is  charged  with  the 
president's  knowledge  respecting  the  agreement 
and  bound  thereby.  Chase  v.  Redfield  Creamery 
Co.,  12  S.  Dak.  529;  81  N.  W.  Rep.  951  (1900). 

Acceptance  of  benefits  of  contract  bv  cor- 
poration. 

Under  Comp.  Laws,  §  3524,  providing  that  "  a 
voluntary  acceptance  of  the  benefit  of  a  transac- 
tion is  equivalent  to  a  consent  to  all  the  obliga- 
tions arising  from  it,  so  far  as  the  facts  are 
known  or  ought  to  be  known  to  the  person  ac- 
cepting," a  corporation  which  accepts  the  benefit 
of  an  agreement  executed  in  its  behalf  by  one  of 
its  officers,  extending  a  mortgage  on  its  property 
and  containing  a  provision  by  which  it  assumed 
liability  for  the  debt  secured,  is  bound  by  such 
provision,  regardless  of  the  question  of  the  offi- 
cer's original  authority  to  execute  such  agreement. 
Dedrlck  v.  Ormsby  Land  &  Mortgage  Co.,  12  S. 
Dak.  59;  80  N.  W.  Rep.  153  (1899). 

Dissolution;   directors   as  trnstees. 

Where,  by  a  State  statute,  the  directors  or 
managers  of  a  corporation,  on  its  dissolution,  be- 
come trustees  for  the  creditors  and  stpckholders, 
with  full  power  to  settle  the  affairs  of  the  cor- 


poration, unless  other  trustees  are  appointed  by 
the  court,  such  directors,  although  designated  as 
trustees  by  the  court  on  dissolution  of  the  corpo- 
ration, do  not  derive  their  power  from  the  court, 
but  from  the  statute,  and,  as  the  legal  successors 
of  the  corporation,  may  maintain  an  action  in  an- 
other State  where  the  corporation  could  have  done 
so  and  may  continue  an  action  commenced  by  the 
corporation  before  Its  dissolution.  Root  v. 
Sweeney,  12  S.  Dak.  43;  80  N.  W.  Rep.  149  (1899). 

Appointment  of   receiver. 

Comp.  Laws,  §§  5015,  5346,  provides  that  a  re- 
ceiver may  be  appointed  only  "  in  cases  where  a 
corporation  has  been  dissolved,  or  is  insolvent,  or 
is  in  Imminent  danger  of  insolvency,  or  has  for- 
feited its  corporate  rights,"  and  that  every  action 
to  enforce  the  dissolution  of  a  corporation  must  be 
brought  by  the  State's  attorney  in  the  name  of 
the  State.  Under  these  sections  a  corporation 
will  not  be  dissolved  and  a  receiver  appointed  on 
complaint  of  a  stockholder  who  alleges  that  the 
corporation  owns  property  greatly  in  excess  of 
its  liabilities,  which  property  the  managing  offi- 
cers and  principal  shareholders  are  sacrificing  by 
fraudulent  mismanagement.  Dudley  v.  Dakota 
Hot  Springs  Co.,  11  S.  Dak.  564;  79  N.  W.  Rep. 
839   (also  1127)    (1899). 

[Code,  §  5346;  Anno.  Corp.  L.  S.  Dak.,  p.  23.] 

Action    by    foreign    corporation;    articles 
to  be  filed. 

Comp.  Laws,  §§  3190,  3192,  as  amended  by  Laws 
1895,  chap.  47,  requiring  foreign  corporations  to  file 
copies  of  their  charters  and  appoint  resident 
agents  within  the  State  to  render  their  contracts 
valid  and  to  entitle  them  to  maintain  actions,  was 
prospective  only  in  its  operation,  and  a  corpora- 
tion of  another  State,  which  had  previously  com- 
menced an  action  in  a  court  of  the  State  to  en- 
force a  contract  valid  when  made,  has  a  vested 
right  to  continue  such  action,  regardless  of 
whether  or  not  it  has  complied  with  the  statute. 
Root  v.  Sweeney,  12  S.  Dak.  43;  80  N.  W.  Rep. 
149  (1899). 

[Comp.  Laws,  §§  3190,  3192;  Anno.  Corp.  L. 
S.  Dak.,  p.  20.] 

Attachment   against  foreign   corporation. 

Under  Comp.  Laws  1887,  §  4993,  as  amended  by 
Session  Laws  1895,  chap.  67,  and  under  section  4995 
it  is  not  necessary  for  the  attaching  creditor  of  a 
foreign  corporation  to  state  in  his  affidavit  that 
the  corporation  has  not  complied  with  the  laws  of 
the  State  relative  to  the  appointment  of  an  attor- 
ney on  whom  service  of  process  may  be  made; 
but  the  burden  of  proving  the  fact  that  the  cor- 
poration has  complied  with  such  requirement  rests 
upon  it,  and,  if  shown,  deprives  the  creditor  of 
his  right  to  attachment.  Bradley  v.  Interstate 
Land  &  Canal  Co.,  12  S.  Dak.  28;  80  N.  W.  Rep. 
141  (1899). 

[Comp.  Laws  1887,  |  4993,  amended  by  Session 
Laws  1895;  Anno.  Corp.  L.  S.  Dak.,  p.  22;  Comp. 
Laws  1887,  §  4995;  Anno.  Corp.  L.  S.  Dak.,  p.  22.] 
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Ch.     34.  Employment  of  children. 

104.  Unlawful  means  of  procuring  employes 
to  work. 

118.  Validating  charters  of  Incorporation. 

127.  Validating  contracts  made  by  foreign  cor- 
porations. 

174.  Taxation  of  corporations. 

CHAPTER  34. 

Employment  of  Children. 

AN  ACT  to  amend  Chapter  159  of  the  Acts 
of  1893,  being  an  Act  entitled  "  An  act  to 
make  it  unlawful  to  employ  a  child  less 
than  12  years  of  age  in  workshops,  mines, 
mills,  or  factories  in  this  State." 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  Tennessee,  That  Chapter 
159  of  the  Acts  of  1893,  be,  and  the  same  is 
hereby  amended  so  as  to  read  as  follows: 

"  That  it  shall  be  unlawful  for  a  proprie- 
tor, foreman,  owner  or  other  person  to  em- 
ploy any  child  less  than  14  years  of  age  in 
any  workshop,  factory  or  mine  In  this  state; 
that  unless  said  proprietor,  foreman  or 
owner  shall  know  the  age  of  the  child,  it 
shall  be  his  or  their  duty  to  require  the  pa- 
rent or  guardian  to  furnish  a  sworn  state- 
ment of  its  age,  and  any  swearing  falsely 
to  such  by  the  parent  or  guardian  shall  be 
perjury  and  punishable  as  such. 

"  That  any  proprietor,  foreman  or  owner 
employing  a  child  less  than  14  years  of  age 
in  conflict  with  the  provisions  of  this  Act, 
except  where  such  proprietor,  foreman  or 
owner  has  been  furnished  with  a  sworn 
statement  of  guardian  or  parent,  that  the 
child  is  more  than  14  years  of  age,  shall  be 
guilty  of  a  misdemeanor,  and  upon  convic- 
tion, shall  be  fined  not  less  than  $25  and  not 
more  than  $250. 

"  That  the  Grand  Jury  shall  have  inquisi- 
torial powers  to  investigate  violations  of  this 
Act,  and  that  Judges  of  the  Circuit  and 
Criminal  Courts  of  the  State  shall  specially 
charge  the  Grand  Jury  at  the  beginning  of 
each  term  of  the  Court  to  investigate  viola- 
tions of  this  Act." 

§  2.  Be  it  further  enacted,  That  this  act 
take  effect  from  and  after  its  passage,  the 
public  welfare  requiring  it. 

(Approved  April  10,  1901) 


CHAPTER  104. 

Unlawful  Means  of  Procuring  Employes  to 
Work. 

AN  ACT  prohibiting  the  use  of  deception, 
misrepresentation,  false  advertising  and 
false  pretenses  and  unlawful  force  in  the 
procuring  of  employes  to  work  in  any  de- 
partment of  labor  in  the  State,  and  fixing 
penalties,  criminal  and  civil,  for  violation 
thereof. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  Tennessee,  That  it  shall 
be  unlawful  for  any  person,  persons,  com- 
pany, corporation,  society,  association  or  or- 
ganization of  any  kind  doing  business  in  this 
State  by  himself,  themselves,  his,  its  or 
their  agents  or  attorneys,  to  induce,  influ- 
ence, persuade  or  engage  workmen  to  change 
from  one  place  to  another  in  this  State,  or 
to  bring  workmen  of  any  class  or  calling 
into  this  State  to  work  in  any  of  the  de- 
partments of  labor  in  this  State  through  or 
by  means  of  false  or  deceptive  representa- 
tions, false  advertising  or  false  pretenses, 
concerning  the  kind  and  character  of  the 
work  to  be  done,  or  amount  and  character  of 
the  compensation  to  be  paid  for  such  work, 
or  the  sanitary  or  other  conditions  of  the 
employment,  or  as  to  the  existence  or  non- 
existence of  a  strike,  or  other  trouble  pend- 
ing between  employer  auct  employes,  at  the 
time  of  or  prior  to  such  engagement.  Fail- 
ure to  state  in  any  advertisement,  proposal 
or  contract  for  the  employment  of  workmen 
that  there  is  a  strike,  lockout  or  other  labor 
troubles  at  the  place  of  the  proposed  em- 
ployment, when  in  fact  such  strike,  lockout 
or  other  labor  troubles  then  actually  exist 
at  such  place,  shall  be  deemed  as  false  ad- 
vertisement and  misrepresentation  for  the 
purposes  of  this  Act. 

§  2.  Be  it  further  enacted,  That  any  per- 
son, persons,  company,  corporation,  society, 
association  or  organization  of  any  kind  doing 
business  in  this  State,  as  well  as  his,  their 
or  its  agents,  attorneys,  servants  or  asso- 
ciates, found  guilty  of  violating  Section  1  of 
this  Act,  or  any  part  thereof,  shall  be  fined 
not  less  than  $500,  or  confined  in  the  county 
jail  not  exceeding  one  year,  or  both,  where 
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the  defendant  or  defendants  is  or  are  a  nat- 
ural person  or  persons. 

§  3.  Be  it  further  enacted,  That  any  person 
or  persons  who  shall  in  this  or  another  State, 
hire,  aid,  abet  or  assist  in  hiring,  through 
agencies  or  otherwise,  persons  to  guard  with 
arms  or  deadly  weapons  of  any  kind  for  any 
such  purpose  without  a  permit  from  the 
Governor  of  this  State,  shall  be  guilty  of  a 
felony,  and  on  conviction  thereof,  shall  be 
imprisoned  in  the  penitentiary  not  less  than 
one  year,  nor  more  than  five  years;  Pro- 
vided, that  nothing  contained  in  this  Act 
shall  be  construed  to  interfere  with  the 
right  of  any  person,  persons,  or  company, 
corperation,  society,  association  or  organiza- 
tion in  guarding  or  protecting  their  private 
property  or  private  interests,  as  is  now  pro- 
vided by  law;  but  this  Act  shall  be  con- 
strued only  to  apply  in  cases  where  work- 
men are  brought  into  this  State,  or  induce 
to  go  from  one  place  to  another  in  this 
State  by  any  false  pretenses,  false  adver- 
tising or  deceptive  representations,  or 
brought  into  this  State  under  arms,  or  re- 
moved from  one  place  to  another  in  this 
State  under  arms. 

§  4.  Be  it  further  enacted,  That  any  work- 
man of  this  State,  or  any  workman  of  an- 
other who  has  or  shall  be  influenced,  induced 
or  persuaded,  to  engage  with  any  persons 
mentioned  in  Section  1  of  this  Act,  through 
or  by  means  of  any  of  the  things  therein 
prohibited,  each  of  such  workmen  shall  have 
a  right  of  action  for  recovery  of  all  damages 
that  each  such  workman  has  sustained  in 
consequence  of  the  false  or  deceptive  repre- 
sentations, false  advertising  and  false  pre- 
tenses used  to  induce  him  to  change  his 
place  of  employment,  against  any  person  or 
persons,  corporations,  companies  or  associa- 
tions, directly  or  indirectly,  causing  such 
damages,  and  in  addition  to  all  actual  dam- 
ages such  workmen  may  have  sustained, 
shall  be  entitled  to  recover  such  reasonable 
attorney's  fees  as  the  Court  shall  fix,  to  be 
taxed  as  costs  in  any  judgment  recovered. 

§  5.  Be  it  further  enacted,  That  this  Act 
take  effect  from  and  after  its  passage,  the 
public  welfare  requiring  it. 

(Approved  March'  20,  1901.) 

CHAPTER  118. 

Validating  Charters  of  Incorporation. 

AN  ACT  to  amend  Chapter  17  of  the  Acts 
of  the  extra  session  of  the  Forty-sixth 
General  Assembly,  passed  March  4,  1890, 
so  as  to  extend  the  benefits  of  said  Act  to 
and  validate  charters  of  incorporation 
heretofore  taken  out  under  the  general 
corporation  laws  of  Tennessee,  and  ac- 
knowledge before  commissioners  of  Ten- 
nessee acting  in  other  States. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  Tennessee,  That  Section 


1  of  the  Acts  of  the  extra  session  of  the 
General  Assembly  of  1890  be  and  are  hereby 
amended  so  as  to  insert  after  the  words 
"  Notaries  Public,"  in  the  fifth  line  of  said 
section,  as  published,  the  words,  "  or  before 
Commissioners  of  the  State  of  Tennessee 
acting  in  other  States,"  so  that  the  said  sec- 
tion, as  amended,  shall  read  as  follows: 

"  That  all  charters  or  articles  of  incorpora- 
tion heretofore  taken  out  under  the  general 
corporation  laws  in  this  State,  which  were, 
or  have  been,  acknowledged  or  proven  be- 
fore Notaries  Public,  or  before  Commission- 
ers of  Tennessee  acting  in  other  States,  are 
hereby  ratified  and  confirmed,  and  shall  have 
and  possess  the  same  validity  and  effect  as  if 
they  had  been  acknowledged  or  proven  be- 
fore a  County  Court  Clerk;  and  the  acts, 
contracts  and  obligations  of  all  such  corpo- 
rations so  organized,  shall  have  and  possess 
the  same  validity,  force  and  effect,  as  if  the 
charters  of  such  corporations  had  been  ac- 
knowledged before  the  County  Court 
Clerks;"  Provided,  that  this  act  shall  not  af- 
fect pending  litigation. 

§  2.  Be  it  further  enacted,  That  this  Act 
take  effect  from  and  after  its  passage,  the 
public  welfare  requiring  it 

(Approved  April  6,  1901.) 

CHAPTER   127. 

Validating    Contracts    Made    by    Foreign 
Corporations. 

AN  ACT  to  validate  contracts  and  purchases 
of  property  heretofore  made  by  foreign 
mining  and  manufacturing  corporations  in 
this  State  engaged  in  mining  and  smelting 
ores  other  than  iron  and  coal,  where  such 
corporations  have  now  complied  with  the 
requirements  of  the  several  Acts  of  this 
State  authorizing  foreign  corporations  to 
do  business  in  this  State. 

§  1.  Be  it  enacted  by  the  General  Assem- 
bly of  the  State  of  Tennessee,  That  the  con- 
tracts and  purchases  of  all  foreign  mining 
and  manufacturing  corporations  which  have 
engaged  in  mining  and  smelting  ores  other 
than  iron  and  coal,  created  or  organized  by 
any  State  or  government  other  than  that  of 
this  State,  that  have  heretofore  in  fact  en- 
gaged in  said  corporate  business  in  this 
State,  made  contracts  or  purchased  property 
in  this  State,  after  the  passage  of  the  Act  of 
1877,  Chapter  31,  and  have  now  complied 
with  the  said  Act  and  amendments  thereof, 
shall  be  as  valid  and  binding  in  all  respects 
as  if  they  had  complied  with  the  provisions 
of  said  Act  prior  to  the  making  of  said  con- 
tract or  purchase  of  said  property;  Provided, 
however,  that  each  of  said  corporations  shall 
pay  to  the  Secretary  of  State  for  the  benefit 
of  the  State,  the  sum  of  $250  as  a  penalty 
for  failure  to  comply  in  time  with  the  law, 
said  penalty  being  in  addition  to  the  privi- 
lege tax  required  of  such  corporation;  Pro- 
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vided,  that  this  Act  shall  not  apply  to  any 
contracts  made  by  such  corporation  or  prop- 
erty claimed  by  it  concerning  or  about  which 
a  litigation  is  now  pending  in  any  of  the 
Courts  of  this  State  affecting  the  title 
thereto. 

§  2.  Be  it  further  enacted,  That  this  Act 
take  effect  from  and  after  its  passage,  the 
public  welfare  requiring  it. 

(Approved  April  6,  1901.) 

CHAPTER  174. 

Taxation  of  Corporations. 

AN  ACT  to  provide  more  just  and  equitable 
laws  for  the  assessment  and  collection  of 
revenue  for  State,  county  and  municipal 
purposes,  and  to  repeal  all  laws  in  conflict 
with  the  provisions  of  this  Act,  whereby 
revenue  is  collected  from  the  assessment 
of  real  estate,  personal  property,  privileges 
and  polls. 

§  22.  Be  it  further  enacted,  That  every 
quasi-public  corporation  doing  business  and 
being  operated  in  this  State,  such  as  gas 
works,  water  works,  electric  light,  street 
railroad  and  dummy  railroad  companies,  and 
all  other  corporations  public  in  their  char- 
acter, and  which  possess  rights,  franchises 
and  privileges,  shall  pay  an  ad  valorem  tax 
upon  the  actual  cash  value  of  its  corporate 
property,  including  its  franchises,  easements, 
incorporeal  rights  and  privileges,  and  all 
other  corporate  property,  which  said  value 
shall  not  be  assessed  at  less  than  the  aggre- 
gate actual  cash  value  of  both  its  shares  of 
stock  and  bonded  debt,  and  which  said 
value  shall  be  computed  by  looking  to  and 
considering  the  market  value,  and  if  no 
market  value,  the  actual  value  of  such 
stocks  and  bonds  of  the  corporation;  Pro- 
vided, however,  that  the  assessment  and 
taxation  of  said  corporate  property  or  capi- 
tal stock  shall  be  in  lieu  of  any  assessment 
or  taxation  of  the  shares  of  stock  or  bonds, 
either  to  the  corporation  or  the  owners 
thereof;  and,  provided,  also,  that  the  as- 
sessed value  of  the  corporate  realty  and 
tangible  personalty  otherwise  assessed,  shall 
be  deducted  in  making  the  assessment  from 
the  value  of  the  corporate  property  or  capi- 
tal stock.  Real  estate  and  tangible  person- 
alty of  any  corporation  defined  in  this  sec- 
tion shall  be  assessed  in  the  same  mode  and 
manner,  and  where  situate,  as  other  real  es- 
tate and  tangible  personalty.  In  computing 
the  value  of  and  assessing  corporate  prop- 
erty or  capital  stock  under  this  section,  the 
assessed  value  of  real  estate  and  tangible 
personalty  shall  be  deducted  from  the  ag- 
gregate actual  cash  value  of  the  corporate 
property  or  capital  stock,  and  the  remainder 
shall  constitute  the  value  upon  which  the 
assessment  shall  be  based.  The  value  of 
the  capital  stock  or  corporate  property,  as 
used  in  this  section,  shall  be  construed  as 
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including  all  tangible  and  intangible  and 
franchise  values. 

All  corporations,  foreign  or  domestic,  other 
than  those  hereinbefore  designated  in  this 
section  and  in  the  proviso  to  this  clause, 
shall  be  assessed  in  the  same  mode  and 
manner  as  quasi-public  corporations,  set  out 
in  this  section;  Provided,  however,  this 
section  shall  not  be  construed  as  including 
railroad,  telegraph,  telephone,  building  and 
loan,  insurance,  manufacturing,  banking 
companies  or  corporations,  as  are  set  out  in 
Sections  23  and  25  of  this  Act,  the  assess- 
ment of  such  companies  or  corporations 
being  otherwise  provided  for  in  this  and  in 
said  sections. 

For  the  purpose  of  assessing  quasi-public 
and  other  corporate  property  defined  in  this 
section,  the  president,  or  chief  officer  in 
charge  of  and  operating  the  business,  shall 
fill  out  and  furnish  to  the  assessor,  under 
oath  and  in  writing,  an  assessment  schedule 
(to  be  returned  by  the  assessor  to  the  County 
Court  Clerk  for  preservation),  which  sched- 
ule shall  contain  the  following  questions, 
viz.: 

(1)  The  amount  of  stock  authorized,  the 
number  of  shares  into  which  such  stock  is 
divided,  and  the  amount  o"f  stock  paid  up, 
and  the  number  of  shares  issued. 

(2)  The  market  value,  and  if  no  market 
value,  the  actual  value  of  such  shares  of 
stock,  and  what  the  same  can  be  sold  for 
on  the  market. 

C3)  The  amount  of  the  outstanding,  bonded 
debt,  if  any,  the  rate  of  interest  borne  by 
the  same,  and  whether  the  interest  is  paid 
or  in  default. 

(4)  The  market  value,  if  any,  and  if  no 
market  value,  the  actual  value  of  such 
bonded  debt 

(5)  What  dividends  have  been  paid  on 
stock  in  the  last  two  years,  and  what  sur- 
plus, if  any,  on  hand. 

(6)  An  itemized  statement  of  all  the  tan- 
gible, personal  property  in  each  county,  dis- 
trict or  ward,  where  the  same  is  situate, 
and  the  assessed  value  of  each  item,  and 
an  itemized  statement  of  all  real  property, 
where  the  same  is  situate,  and  the  assessed 
value  of  each  item,  and  a  certified  copy, 
as  set  out  in  Section  24  of  this  Act. 

(7)  An  itemized  statement  of  all  stocks 
and  bonds,  securities,  notes,  accounts,  and 
choses  in  action,  owned  or  held,  whether 
the  same  be  unincumbered  or  transferred 
or  deposited,  or  used  as  collateral,  wherever 
the  same  may  be  situate,  and  also  all  moneys 
on  hand,  or  on  deposit,  wherever  the  same 
may  be  situated. 

(8)  Such  other  facts  pertaining  to  the 
value  of  the  property,  as  may  be  demanded, 
or  deemed  necessary  or  material  by  the 
assessor. 

The  assessor,  shall,  in  the  premises,  have 
full  power  and  authority  to  examine  wit- 
nesses; to  inspect  or  require  the  production 
of  books  or  papers;  to  obtain  and  consider 
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any  evidence  other  than  that  contained  in 
said  statement,  that  he  may  deem  material 
or  necessary.  The  assessor  shall  visit  and 
inspect  the  property  whenever  practicable, 
inform  himself  as  to  tlie  value  of  same;  ob- 
tain all  necessary  or  material  evidence  of 
the  value  of  the  property,  and  of  the  shares 
of  stock,  and  of  the  bonded  debt,  either 
from  the  statement  required  in  this  Act, 
or  from  such  other  sources  as  he  may  deem 
proper  or  necessary. 

§  23.  Be  it  further  enacted,  That  all  per- 
sons, co-partners  and  joint  stock  companies 
engaged  in  the  manufacture  of  any  goods, 
wares,  merchandise  or  other  articles  of 
value,  shall  pay  an  ad  valorem  tax  upon 
the  actual  cash  value  of  the  property,  real, 
personal  or  mixed,  which  is  Used  and  held 
for  the  purpose  or*  manufacturing,  prepar- 
ing, completing  and  finishing  goods,  wares 
and  merchandise,  and  the  articles  in  the 
manufacture  of  which  the  parties  aforesaid 
shall  be  engaged;  Provided,  the  value  of 
articles  manufactured  from  the  produce  of 
the  State  in  the  hands  of  the  manufacturer, 
shall  be  deducted  in  assessing  property. 

Each  manufacturing  corporation,  either 
foreign  or  domestic,  shall  pay  an  ad  valorem 
tax  upon  the  actual  cash  value  of  its  capital 
stock  or  corporate  property,  including  its 
franchises,  easements,  incorporeal  rights 
and  privileges,  and  all  other  corporate  prop- 
erty, which  said  value  shall  not  be  less  than 
the  actual  cash  value  of  both  its  shares  of 
stock  and  its  bonded  debt,  and  which  said 
value  shall  be  computed  by  looking  to  and 
considering  the  market  value,  and  if  no 
market  value,  the  actual  value  of  such 
stocks  and  bonds;  Provided,  however,  that 
the  assessment  or  taxation  of  said  corporate 
property  or  capital  stock  shall  be  in  lieu  of 
any  assessment  or  taxation  of  the  shares  of 
stock  or  bonds,  either  to  the  corporation 
or  to  the  owners  thereof;  Provided,  also, 
that  the  assessed  value  of  the  corporate 
realty  and  tangible  personal  property  other- 
wise assessed,  and  in  the  case  of  manu- 
facturers, the  value  of  the  articles  manu- 
factured from  the  produce  of  the  State  in 
the  hands  of  the  manufacturer,  shall,  in 
making  the  assessment,  be  deducted  from 
the  value  of  the  capital  stock  or  corporate 
property. 

Real  estate  and  tangible,  personal  prop- 
erty of  any  corporation  defined  in  this  sec- 
tion shall  be  assessed  in  the  same  mode  and 
manner,  and  where  situate,  as  other  real  es- 
tate and  tangible  personalty.  In  computing 
the  value  of,  and  assessing  corporate  prop- 
erty or  capital  stock  under  this  section,  the 
assessed  value  of  real  estate  and  tangible 
personalty,  and  in  the  case  of  manufac- 
turers, the  actual  cash  value  of  articles 
manufactured  from  the  produce  of  the  State 
in  the  hands  of  the  manufacturer,  shall  be 
deducted   from   the   aggregate   actual   cash 
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value  of  the  corporate  property  or  capital 
stock,  and  the  remainder  shall  constitute  the 
value  upon  which  the  assessment  shall  be 
based.  The  value  of  the  capital  stock,  or 
corporate  property,  as  used  in  this  section, 
shall  be  construed  as  including  all  tangible 
and  intangible,  or  franchise  values. 

For  the  purpose  of  assessing  property  de- 
fined in  this  section,  the  assessor  shall  re- 
quire the  owner,  operator,  business  partner, 
president  or  other  official  in  charge  of.  or 
operating  the  business,  to  fill  out  and  fur- 
nish to  the  assessor,  under  oath,  and  in  writ- 
ing, an  assessment  schedule  (to  be  returned 
by  the  assessor  to  the  County  Court  Clerk 
for  preservation),  which  schedule  shall  con- 
tain the  following  questions,  viz.: 

(1)  Is  the  business,  owned  and  operated 
by  a  person,  a  co-partnership,  a  joint  stock 
company  or  a  corporation? 

(2)  Amount  of  capital  stock  authorized, 
number  of  shares  into  which  the  capital 
stock  is  divided,  amount  of  stock  paid  up, 
and  number  of  shares  issued. 

(3)  The  market  value,  and  if  no  market 
value,  the  actual  value  of  such  shares  of 
stock,  and  what  the  same  can  be  sold  for 
on  the  market. 

(4)  The  amount  of  the  oustanding,  bonded 
debt,  if  any,  the  rate  of  interest  borne  by 
the  same,  and  whether  the  interest  is  paid 
up  or  in  default. 

(5)  The  market  value,  and  if  no  market 
value,  the  actual  value  of  such  bonded  debt. 

(6)  What  dividends  have  been  paid  on 
stock  in  the  last  two  years,  and  what  sur- 
plus, if  any,  on  hand? 

(7)  The  aggregate  amount  of  capital  in- 
vested in  the  business,  and  what  amount  of 
money  has  been  invested  in  real  estate, 
building,  machinery,  engines,  waterways, 
tramways  and  privileges,  and  all  other 
equipments  or  property  belonging  to  or  con- 
nected with  the  business,  and  what  is  their 
present  value? 

(8)  What  is,  approximately,  the  gross 
amount  of  articles  actually  manufactured, 
or  prepared,  in  the  business?  What  is  the 
approximate  amount  and  value  of  goods 
manufactured  and  material  for  manufacture 
on  hand,  and  the  current  prices  of  same? 

(9)  An  itemized  statement  of  all  real  prop- 
erty otherwise  assessed,  where  the  same  is 
situate,  and  the  assessed  value  of  the  same. 

A  statement  of  all  stocks,  bonds,  securi- 
ties, notes,  choses  in  action,  owned,  or  held, 
whether  the  same  be  unincumbered,  or  trans- 
ferred, or  deposited,  or  used  as  collateral, 
wherever  the  same  is  situate,  and  also  all 
moneys  on  hand  or  on  deposit,  wherever  the 
same  may  be  situate. 

(10)  Such  other  facts  pertaining  to  the 
value  of  the  property  as  may  be  demanded 
or  deemed  necessary,  or  material  to  the  as- 
sessor. 

The  assessor,  shall,  in  the  premises,  have 
full  power  and  authority  to  examine  wit- 
nesses, to  inspect  or  require  the  production 
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of  books  or  papers,  and  to  obtain  and  con- 
sider any  evidence  other  than  that  contained 
in  said  statement,  that  he  may  deem  mate- 
rial or  necessary. 

All  manufactured  articles  on  hand  shall 
be  presumed  liable  to  assessment  and  be 
assessed  by  the  assessor,  unless  the  same 
is  affirmatively  shown  by  the  owner  to  be 
manufactured  from  the  produce  of  the  State, 
and  the  true  values  thereof  furnished  the 
assessor.  The  assessor  shall  visit  and  in- 
spect the  property;  inform  himself  as  to  the 
value  of  the  same,  and  obtain  all  necessary 
or  material  evidence  of  the  value  of  the 
property  and  of  the  shares  of  stock  and 
bonded  debt,  either  from  the  statement  re- 
quired in  this  section,  or  from  such  other 
sources  as  he  may  deem  proper  or  necessary. 

§  24.  Be  it  further  enacted,  That  when 
any  corporation,  foreign  or  domestic,  defined 
in  Sections  22  and  23  of  this  Act,  owns 
property  in  this  and  another  State,  or  in 
more  than  one  county  in  this  State,  or  in 
more  than  one  civil  district  in  any  county, 
the  capital  stock  or  corporate  property  of 
the  corporation  shall,  except  as  hereinafter 
provided  in  this  section  as  to  foreign  cor- 
porations, be  assessed  in  the  county,  or 
place,  or  civil  district,  fixed  In  its  charter 
for  the  meeting  of  its  stockholders,  and  in 
case  such  place  of  meeting  is  not  fixed  in 
its  charter,  then  in  the  county,  or  place,  or 
civil  district,  where  the  principal  office  or 
place  of  business  of  the  corporation  is  lo- 
cated, which  said  assessment  shall  be  made 
in  the  following  manner,  viz.: 

The  assessor  shall  compute  the  value  of 
the  capital  stock  or  corporate  property  at 
not  less  than  its  aggregate  actual  cash 
value,  and  deduct  therefrom  the  assessed 
value  of  all  real  estate  and  tangible,  per- 
sonal property,  as  hereinbefore  set  out, 
wherever  the  same  may  be  situate,  and  the 
remainder  shall  constitute  the  assessable 
value  of  the  corporate  property  or  capital 
stock  at  the  place  of  assessment.  Tangible, 
personal  property  and  realty  of  such  corpo- 
ration shall  be  assessed  at  the  place,  or  In 
the  district  where  the  same  is  situate,  at  the 
time  of  the  assessment,  and  by  the  proper 
authority  at  that  place  designated  by  the 
law.  The  assessed  value  of  such  real  and 
tangible  personalty  shall  be  verified  by  a 
properly  certified  copy  from  the  assessment 
rolls  or  lists,  which  said  certified  copy  shall 
accompany  the  statement  hereinbefore  re- 
quired, and  be  likewise  returned  by  the  as- 
sessor to  the  County  Court  Clerk  for  preser- 
vation. 

Foreign  corporations  mentioned  in  Sec- 
tions 22  and  23,  having  branch  factories  or 
business  in  this  State,  shall  only  be  assessed 
on  the  actual  cash  value  of  the  corporate 
property  in  this  State;  Provided,  however, 
the  franchise  and  intangible  values  of  the 
corporation  in  this  State  shall  be  included 
in  the  valuation  of  the  corporate  property 
In  the  State. 


§  25.  Be  it  further  enacted,  That  the 
shares  of  stock  of  stockholders  of  any  bank 
or  banking  association,  savings  bank  or  loan 
company,  or  insurance  company,  or  invest- 
ment company,  or  cemetery  company,  or 
company  or  corporation  (other  than  such  as 
are  defined  and  assessable  under  Sections 
22  and  23  of  this  Act),  doing  business  in 
this  State,  whether  domestic  or  foreign,  shall 
be  assessed  and  taxed  for  State,  county  and 
municipal  purposes  as  the  personal  property 
of  the  stockholders,  whether  they  reside 
within  or  without  the  State  of  Tennessee; 
Provided,  however,  the  assessment  of  such 
shares  of  stock  as  the  property  of  the  stock- 
holders shall  be  in  lieu  of  any  assessment 
or  taxation  of  the  capital  stock  or  corporate 
property  of  such  corporation,  company  or 
association.  Shares  of  stock  assessable  un- 
der this  section  shall  be  assessed  at  not  less 
than  the  actual  cash  value  of  the  same,  less 
the  assessed  value  of  realty  and  tangible 
property,  which  said  actual  cash  value  of 
shares  of  stock  shall  be  computed  by  looking 
to  and  considering  the  market  value,  and  if 
no  market  value,  the  actual  value  of  the 
shares  of  stock,  or  from  any  other  evidence 
of  the  value  of  the  same. 

Real  estate  and  tangible  personalty  of  any 
corporation,  company  or  association,  defined 
in  this  section  shall  be  assessed  to  the  same, 
in  the  same  mode  and  manner,  and  where 
situate,  as  other  real  estate  and  tangible 
personalty,  but  in  computing  the  assessable 
value  of  such  shares  of  stock,  the  assessed 
value  of  the  realty  and  tangible  personalty 
only  shall  be  deducted  from  the  value  of  the 
shares  of  stock,  and  the  remaining  value 
constitute  the  value  upon  which  the  assess- 
ment shall  be  made. 

Assessments  of  shares  of  stock  under  this 
section  shall  be  made  at  the  place,  ward  or 
district  of  the  town  or  county  in  which  the 
cprporation,  association  or  company  is  lo- 
cated. 

The  president  or  business  manager  of  any 
corporation,  association  or  company,  defined 
in  this  section  of  this  Act,  Is  hereby  re- 
quired to  fill  out  and  furnish  upon  oath  to 
the  assessor  an  assessment  schedule  In  writ- 
ing (to  be  filed  with  the  County  Court  Clerk 
for  preservation)  which  schedule  shall  con- 
tain the  following  questions,  viz.: 

(1)  The  amount  of  capital  invested  in  the 
business. 

(2)  The  shares  of  stock  outstanding,  with 
the  name  and  residence  of  the  shareholder. 

'(3)  The  market  value,  and  if  no  market 
value,  the  actual  value  of  the  shares  of 
stock,  and  what  the  shares  of  stock  can  be 
sold  for  on  the  market. 

(4)  The  amount  of  dividends  for  the  last 
two  years,  and  amount  of  surplus  and  un- 
divided profits,  if  any. 

(5)  A  certified  copy  of  the  assessed  value 
of  the  real  estate  and  tangible  personalty, 
and  where  situate. 

(6)  Such    other    facts    pertaining   to    the 
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value  of  the  shares  of  stock  as  may  be  de- 
manded or  deemed  material  by  the  assessor. 

The  assessor  shall  have  full  power  to  sum- 
mon witnesses;  to  inspect  or  require  the  pro- 
duction of  books  and  papers,  and  obtain 
and  consider  any  evidence  other  than  said 
statement,  which  he  may  deem  proper  or 
necessary. 

For  the  purposes  of  this  Act  and  for  taxa- 
tion when  the  capital  is  not  divided  into 
shares  of  stock,  each  $100  of  the  capital 
invested  shall  be  held  as  one  individual 
share,  and  such  shares  are  defined  and  de- 
clared to  be  personal  property  assessable  at 
the  actual  cash  value  of  same.  If  the  presi- 
dent or  business  manager  has  a  partner  or 
partners,  he  shall,  upon  his  oath,  furnish  to 
the  assessor,  in  writing,  the  number  of 
shares,  ascertained  as  above  provided,  held 
or  owned  by  such  partner  or  partners  in  the 
business,  which  shares  so  held  shall  be  as- 
sessed where  the  business  is  located,  as 
hereinbefore  indicated. 

The  president  or  manager  shall  pay  the 
tax  so  levied,  and  make  the  amount  so  paid 
a  charge  against  such  partner  or  partners; 
he  shall  be  held  to  be  the  sole  owner  of  all 
the  shares  in  the  business,  the  same  to  be 
assessed  at  the  place  heretofore  designated. 

That  there  shall  be  kept  at  all  times  in 
the  office  where  the  business  of  such  bank 
or  banking  association,  or  other  corporation, 
included  in  the  provisions  of  this  section, 
and  organized  under  the  authority  of  this 
State,  or  of  the  United  States,  shall  be  trans- 
acted, a  full  and  correct  list  of  the  names 
and  residences  of  the  stockholders  therein, 
and  the  number  of  shares  held  by  each;  and 
such  list  shall  be  subject  to  the  inspection 
of  the  officers  authorized  to  assess  taxes, 
during  the  business  hours  of  each  day  on 
which  business  may  be  legally  transacted. 

That  when  the  owner  of  stock  in  any 
bank  or  banking  association,  or  other  cor- 
poration included  in  the  provisions  of  this 
section,  organized  under  the  laws  of  this 
State  or  of  the  United  States,  shall  not  re- 
side in  the  same  county  where  the  bank, 
or  corporation,  or  association  is  located,  or 
is  a  non-resident  of  this  State,  the  Revenue 
Collector  for  the  State,  county  or  municipal- 
ity shall,  respectively,  have  the  power  to 
collect  tax  assessed  by  this  Act  by  institut- 
ing attachment  proceedings;  and  said  tax 
shall  be  and  remain  a  prior  lien  on  the  stock 
until  the  payment  of  the  same. 

That  for  the  purpose  of  collecting  such 
taxes,  and  in  addition  to  any  other  laws  of 
this  State  relative  to  the  imposition  and  col- 
lection of  taxes,  it  shall  be  the  duty  of  such 
corporation  to  pay  the  taxes  due  upon  such 
stock,  regardless  of  any  dividend  or  earnings 
belonging  to  such  stockholder,  a  prior  lien 
being  hereby  declared  on  all  such  stock,  on 
and  after  the  tenth  day  of  January  of  each 
year,  and  the  said  corporation,  being  hereby 
subrogated  to  such  prior  lien  for  the  pur- 
pose of  enforcing  repayment  of  any  taxes 


that  may  be  so  paid  for  the  account  of  any 
such  stockholder. 

If  the  taxes  on  such  shares  shall  not  be 
paid  by  such  corporation,  then  the  State, 
county  or  municipality  may,  after  such  tax 
may  have  become  delinquent,  proceed  to 
collect  the  same  by  attachment  on  said 
shares  of  stock  in  any  Court  of  competent 
jurisdiction,  through  counsel,  to  be  employed 
for  that  purpose. 

§  26.  Be  it  further  enacted,  That  this  Act 
shall  not  be  so  construed,  and  shall  not  so 
operate,  as  to  exonerate  and  release  from 
taxation  any  company  or  corporation  whose 
charter  exempts  stock  and  shares  thereof 
from  taxation;  but  it  is  hereby  enacted, 
that  in  all  cases  where  such  stock  is  ex- 
empted, such  company  or  corporation  shall 
be  assessed  in  such  way  as  may  be  lawful; 
and  in  all  cases  in  which,  by  the  terms  or 
legal  effect  of  the  charter,  the  shares  of 
stock  in  any  corporation  are  wholly  or  par- 
tially exempt  from  taxation,  or  in  which  a 
rate  of  taxation  on  the  shares  of  the  stock 
is  fixed  and  prescribed,  and  declared  to  be 
in  lieu  of  all  other  taxes  for  State,  county 
and  municipal  purposes,  shall  be  assessed 
and  levied  at  a  rate  uniform  with  the  rate 
levied  upon  other  taxable  property,  upon 
the  capital  stock  of  said  corporation,  the 
value  of  which  capital  stock  shall  be  fixed 
and  returned  by  the  assessor  as  being  equal 
to  the  aggregate,  and  not  less  than  the  ac- 
tual cash  value '  of  all  shares  of  stock  in 
said  corporation,  including  the  net  surplus; 
Provided,  however,  that  where  the  State  has 
provided  in  the  charter  of  any  such  corpo- 
ration or  company  that  it  shall  pay  a  stated 
per  cent  on  each  share  of  stock  subscribed, 
annually  to  the  State,  which  shall  be  in  lieu 
of  all  other  taxes,  it  shall  be  entitled  an- 
nually to  a  credit  therefor  upon  its  assess- 
ment of  its  capital  stock,  as  hereinbefore 
provided.  And  this  section  shall  not  apply 
so  as  to  prescribe  that  the  capital  stock  of 
any  such  company  or  corporation  shall  be 
assessed  and  taxes  collected  upon  such  as- 
sessment for  municipal  purposes,  when  the 
Supreme  Court  of  the  State  of  Tennessee 
has,  in  a  suit  for  the  collection  of  such 
taxes,  adjudged  that  the  capital  stock  of 
the  corporation  was  exempt  from  the  pay- 
ment of  them  by  virtue  of  its  charter. 

§  27.  Be  it  further  enacted,  That  mer- 
chants shall  pay  an  ad  valorem  tax  upon 
the  capital  invested  in  their  business,  equal 
to  that  levied  on  taxable  property.  The 
term  "  Merchants,"  as  used  in  this  Act,  in- 
cludes all  persons,  co-partnerships  or  corpo- 
rations engaged  in  trading  or  dealing  in  any 
kind  of  goods,  wares,  merchandise,  either  on 
land  or  in  steamboats,  wharfboats,  or  other 
craft  stationed  or  plying  in  the  waters  of 
this  State,  and  confectioners,  whether  such 
goods,  wares  or  merchandise  be  kept  on 
hand  for  sale,  or  the  same  be  purchased  and 
delivered  for  profit,  as  ordered. 

(1)  Persons,  firms,  companies  or  corpora- 
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tions  engaged  in  the  business  of  merchandis- 
ing, other  than  such  as  are  embraced  in 
subsequent  sub-sections  of  this  section,  shall 
be  taxed  as  herein  set  out.  Such  persons, 
firms,  companies  or  corporations  shall,  at 
the  expiration  of  the  period  of  the  bond  pro- 
vided for  in  this  Act,  file  with  the  Clerk  of 
the  County  Court  of  the  county,  a  state- 
ment, under  oath,  showing  the  amount  of 
capital  invested  in  business  to  be  assessed 
for  taxation,  but  under  no  circumstances 
shall  the  amount  to  be  assessed  be  less  than 
the  value  of  the  average  amount  of  stock 
on  hand  during  the  preceding  year,  to  be 
ascertained  by  adding  together  the  value 
of  the  highest  amount  of  stock  on  hand  at 
any  time  during  said  year  with  the  value  of 
the  lowest  amount  of  stock  on  hand  at  any 
other  time  during  said  year,  and  dividing 
the  same  by  two,  said  statement  to  be  sworn 
to  by  such  merchant,  person,  or  the  head 
of  such  firm,  company  or  corporation,  in 
which  he  shall  state  that  he  has  not  re- 
duced his  stock  for  the  purpose  of  escaping 
taxation  at  any  time,  and  has  fully,  truly 
and  correctly,  without  evasion  or  reserva- 
tion, made  return,  as  required  by  law,  and 
said  average  amount  of  stock,  as  sworn  to 
by  said  merchant,  person,  firm,  company  or 
corporation,  shall  be  deemed  the  taxable 
value  of  the  capital  of  such  merchant,  per- 
son, firm,  company  or  corporation,  upon 
which  he  shall  pay  to  the  County  Court 
Clerk  the  same  tax  as  levied  upon  real  es- 
tate and  other  property  for  State,  county 
and  municipal  purposes.  The  word  "  Capi- 
tal," as  used  in  this  sub-section,  shall  be 
construed  so  as  to  mean  the  average  amount 
of  stock  on  hand  during  the  year  in  which 
it  is  offered  for  sale,  the  amount  to  be  as- 
certained as  provided  in  this  section,  but  if 
the  average  stock  on  hand  is  less  than  the 
capital  stock  employed  by  said  merchant, 
firm  or  corporation,  he  shall  pay  a  tax  on 
the  capital  stock. 

(2)  Stocks  of  merchandise,  wares,  goods 
and  chattels,  sold  at  auction  or  on  commis- 
sion, shall  be  assessed  for  taxation,  and  the 
following  is  declared  to  be  the  method  by 
which  the  amount  to  be  returned  or  as- 
sessed shall  be  determined,  viz.: 

Where  any  person,  company,  corporation 
or  firm  shall  have  sold  goods,  wares,  mer- 
chandise or  chattels  at  auction  or  on  com- 
mission, whether  in  the  regular  business  of 
selling  at  auction,  or  on  commission,  or  shall 
have  made  such  sales  in  connection  with 
any  other  business,  the  aggregate  amount  of 
said  auction  or  commission  sales  for  the 
period  engaged  in  business,  not  exceeding 
twelve  months,  shall  be  ascertained,  and 
one-third  of  said  amount  of  sales  shall  be 
returned  for  taxation. 

The  person,  firm,  company  or  corporation 
engaged  in  such  business  shall,  at  the  ex- 
piration of  the  period  covered  by  the  bond 
provided  for  in  this  Act,  file  with  the  Clerk 


of  the  County  Court  a  statement  giving  the 
aggregate  amount  of  sales  made  during  such 
period,  verified  by  an  oath  that  said  state- 
ment is  made  without  evasion  or  reserva- 
tion, correctly,  fully  and  truly  shows  the  ag- 
gregate amount  of  sales  of  every  kind  and 
character  made  during  said  period. 

(3)  All  capital  employed  during  the  preced- 
ing twelve  months  in  any  manner  of  trading, 
in  which  there  is  no  stock  of  goods,  wares 
and  merchandise  kept  on  hand  for  sale,  and 
the  aggregate  capital  reported  shall  be 
deemed  the  taxable  capital  of  such  merchant 
or  factor,  upon  which  he  shall  pay  the  same 
tax  as  levied  upon  real  estate  and  other 
property,  for  State,  county  and  municipal 
purposes;  and  the  report  herein  required 
shall  be  sworn  to  by  such  merchant,  or  the 
head  of  such  co-partnership,  person,  mercan- 
tile firm,  company  or  corporation. 

The  person,  firm,  company  or  corporation 
engaged  in  such  business  shall,  at  the  expi- 
ration of  the  period  covered  by  the  bond 
provided  for  in  this  act,  file  with  the  Clerk 
of  the  County  Court  a  statement  giving  the 
aggregate  amount  of  capital  employed  dur- 
ing such  period,  verified  by  an  oath  that  said 
statement,  without  evasion  or  reservation, 
correctly,  fully  and  truly  shows  the  aggre- 
gate amount  of  capital  of  every  kind  and 
character  employed  during  such  period. 

(4)  If,  in  any  case,  the  statements  required 
herein  to  be  made  to  the  Clerk  of  the 
County  Court  should  for  any  reason  be  con- 
sidered as  unjust,  incorrect  or  inadequate, 
either  by  the  Clerk  of  the  County  Court  or 
his  deputy,  or  by  the  District  Attorney,  or 
by  any  revenue  agent  of  the  State  or  county, 
or  by  any  reputable  taxpayer  of  the  State, 
filing  a  written  objection  with  such  Clerk,  it 
shall  be  the  duty  of  such  Clerk,  or  his  dep- 
uty, on  his  own  motion,  or  by  direction  of 
such  District  Attorney  or  revenue  agent,  or 
at  the  request  of  the  taxpayer  filing  a  writ- 
ten objection,  to  issue  a  citation  to  the  per- 
son, firm,  company  or  corporation  returning 
the  statement,  to  appear  before  such  Clerk 
within  five  days  from  the  date  of  the  issu- 
ance of  the  citation,  and  show  cause  why 
such  statement  shall  not  be  revised  and  cor- 
rected. The  Clerk  of  the  County  Court  and 
his  deputy  shall,  in  the  premises,  have  full 
power  and  authority  to  issue  subpoenas,  to 
send  for  and  examine  witnesses,  to  adminis- 
ter oaths,  to  send  for  and  examine  books; 
and  it  shall  be  the  duty  of  the  Clerk,  upon 
such  investigation,  to  correct,  revise  and  au- 
dit such  statement  and  fix  the  amount  of 
taxes  for  which  the  party  or  parties  may  be 
liable.  It  shall  be  the  duty  of  such  Clerk 
also,  in  such  cases,  to  inquire  into  and  ascer- 
tain the  amount  of  insurance  upon  the  prop- 
erty during  the  time  covered  by  said  bond. 

§  28.  Be  it  further  'enacted,  That  no  mer- 
chant, person,  firm,  company,  co-partnership 
or  corporation  shall  commence  or  continue 
a  business  declared  to  be  a  privilege  under 
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this  Act,  or  revenue  Act;  in  any  county  of 
this  State  without  obtaining  license  from  the 
Clerk  of  such  county,  in  accordance  with  the 
previous  provisions  of  this  Act,  and  every 
person,  individual  or  member  of  any  co-part- 
nership or  corporation  so  offending,  shall  be 
subject  to  prosecution  for  each  day's  viola- 
tion of  this  law,  and  on  conviction,  shall  be 
fined  not  less  than  $100  for  each  offense. 
Said  license  is  hereby  required  to  show  all 
the  State  and  county  revenue  paid,  the  name 
or  names  of  the  party  or  firm,  or  corpora- 
tion, or  company,  and  is  further  required  to 
be  registered  in  the  office  of  the  Clerk  of  the 
Circuit  Court,  in  a  book  kept  by  him  for  that 
purpose,  showing  in  full  the  date  of  issu- 
ance, name  or  names  of  the  party  or  par- 
ties to  whom  issued,  the  character  of  the 
business  and  the  amount  of  State  and  county 
tax  paid,  and  to  be  countersigned  by  the 
Clerk  of  the  Circuit  Court,  or  his  deputy, 
which  countersigning  shall  be  after  the  li- 
cense is  issued  by  the  County  Court  Clerk, 
and  for  registering  and  countersigning  said 
license,  and  for  making  a  quarterly  report  of 
same  to  the  State  Comptroller  and  Chairman 
of  the  County  Court,  to  be  accompanied  with 
the  revenue  reports,  he  shall  receive  the  sum 
of  fifty  cents  for  each  license,  to  be  paid  by 
the  party  or  parties  to  whom  said  license  is 
issued,  and  said  license  shall  not  be  consid- 
ered valid,  nor  shall  it  be  delivered  by  the 
County  Court  Clerk,  until  the  provisions  of 
this  Act  have  been  complied  with,  and  each 
violation  of  the  provisions  of  this  Act  on  the 
part  of  the  County  or  Circuit  Court  Clerk  is 
hereby  declared  a  misdemeanor,  and  it  is  also 
declared  a  misdemeanor  for  any  person,  ex- 
cept the  Circuit  Court  Clerk  or  his  legally 
qualified  deputy  to  sign  the  name  of  the  Cir- 
cuit Court  Clerk  to  said  license,  and  upon 
conviction,  the  offender  shall  be  fined  not  less 
than  $50  nor  more  than  $100.  Every  mer- 
chant, firm,  company,  person  or  corporation 
applying  for  licenses  shall,  before  receiving 
the  same,  execute  a  bond  to  the  State  with 
good  security  to  be  approved  by  the  Clerk  of 
the  County  Court,  in  the  sum  of  $500  condi- 
tioned that  said  merchant,  firm,  company, 
person  or  corporation  will  render  to  the 
Clerk  issuing  the  license,  at  the  end  of 
twelve  months  from  the  date  of  the  bond 
(or  if  the  merchant  ceases  to  do  business 
before  the  expiration  of  twelve  months,  then 
as  soon  as  he  ceases  to  do  business),  a  true 
statement,  under  oath,  as  prescribed  by  this 
Act,  and  will  pay  all  taxes,  fines  and  penal- 
ties provided  for  by  law;  Provided,  that  five 
days  before  the  expiration  of  said  bond,  the 
Clerk  shall  give  the  party,  parties,  firm  or 
corporation  notice  of  the  date  of  expiration. 

For  taking  the  bond  and  issuing  the  li- 
cense, the  Clerk  shall  be  entitled  to  fifty 
cents,  to  be  paid  at  the  time  of  issuance. 

(2)  Any  merchant,  person,  firm,  company 
or  corporation,  continuing  in  business,  shall 
renew  his  license  annually,  and  no  license 


shall  authorize  merchandising  out  of  the 
county  where  issued,  nor  for  a  period  longer 
than  one  year,  nor  for  a  shorter  period  than 
three  months.  But  should  any  person,  firm 
or  corporation,  having  paid  in  advance  for 
such  license,  sell,  transfer  or  dispose  of  such 
business  before  the  expiration  of  said  li- 
cense, the  license  shall  be  transferable,  and 
the  person  purchasing  shall  have  full  au- 
thority to  continue  said  business  until  the 
expiration  of  said  license,  provided  the  same 
bond  shall  be  given  as  hereinbefore  required 
in  this  section,  to  account  for  his  proportion 
of  the  ad  valorem  tax. 

(3)  No  person,  firm,  company,  co-partner- 
ship or  corporation  exercising  a  taxable  busi- 
ness, where  the  stock  of  goods,  wares  and 
merchandise  is  carried,  shall  sell  or  transfer 
said  business  as  an  entirety  until  all  State 
and  municipal  and  county  taxes  due  thereon 
shall  have  been  first  paid;  and  in  case  any 
person,  firm,  company,  co-partnership  or  cor- 
poration exercising  such  business  shall  make 
an  assignment,  general  or  partial,  for  the 
benefit  of  creditors,  it  shall  be  the  duty  of 
the  assignee  to  first  pay  in  full,  out  of  the 
first  assets  that  come  into  his  hands,  all 
taxes  that  may  be  due  upon  such  business, 
which  shall  be  a  prior  lien  in  preference  to 
all  other  claims. 

§  29.  Be  it  further  enacted,  That  the 
County  Court  Clerk  of  this  State  be,  and 
they  are  hereby  required  to  turn  over  to  the 
County  Attorney,  or  if  not  County  Attorney, 
then  an  attorney  to  be  selected  by  the 
County  Judge  or  Chairman  of  the  County 
Court,  or  Bevenue  Agent,  all  privileges  and 
license  bonds  due  and  unpaid,  within  thirty 
days  after  said  bonds  become  due  and  pay- 
able, taking  duplicate  receipts  for  the  same, 
specifying  the  amount  due  thereon  as  nearly 
as  can  be  ascertained,  one  of  which  receipts 
shall  be  forwarded  to  the  Comptroller  of  the 
State  and  the  other  spread  on  the  record  in 
the  County  Court.  Whereupon  the  said  At- 
torney or  Clerk  of  the  County  Court,  or  Rev- 
enue Agent  shall  forthwith  give  five  days' 
notice  to  the  principal  and  surety  on  such 
bonds  to  appear  before  the  Chairman  or 
Judge  of  the  County  Court  in  which  said 
bond  is  due,  and  show  cause,  if  they  have 
any,  why  judgment  should  not  be  rendered 
against  them  for  the  amount  of  revenue  due 
on  such  bond,  which  judgment  shall  in  no 
case  be  less  than  the  amount  of  the  ad  va- 
lorem and  privilege  tax  fixed  by  law,  and 
by  the  County  Court,  with  six  per  cent  in- 
terest and  a  penalty  of  one  per  cent  for  each 
day  such  revenue  is  delinquent,  and  an  at- 
torney's fee  of  $5  on  each  bond;  and  juris- 
diction is  hereby  conferred  on  the  County 
Courts  of  this  State  to  try  and  determine 
such  cases,  to  render  judgment,  issue  execu- 
tion, and  do  all  things  necessary  to  en- 
force the  collection  of  this  revenue  and  nec- 
essary to  the  enforcement  of  this  Act;  and 
the  notice  so  given  may  be  returnable  to  any 
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Monday  of  said  County  Court,  to  the  Judge 
or  Chairman  thereof;  Provided,  that  five 
days'  notice  is  given,  when  the  Judge  or 
Chairman  shall  try  the  matter;  and  upon 
failure  of  the  principal  or  sectrrity  to  ap- 
pear, the  Attorney  or  Clerk  shall  move  for 
judgment,  and  the  Chairman  or  Judge  shall 
render  and  have  entered  a  judgment  for  the 
amount  of  said  taxes,  interest,  penalties,  as 
aforesaid,  with  costs.  The  said  Clerk  shall 
be  allowed  the  usual  fees  for  such  services 
as  in  the  Circuit  Courts  of  this  State.  The 
State,  county  and  municipality  shall  in  no 
event  pay  any  costs  in  these  proceedings, 
but  the  same  shall  be  taxed  against  delin- 
quents. Such  suits  shall  not  interfere  with 
the  right  of  the  Clerk  at  any  time  to  issue 
a  distress  warrant  to  collect  such  taxes,  if, 
in  his  judgment,  property  can  be  found  on 
which  to  levy  same. 

(Approved  April  25,  1901.) 


DECISIONS. 

(Include  68  S.  W.  1119.) 

De  facto   corporation;   contract  with;    es- 
toppel. 

A  supposed  corporation  had  what  purported  to 
be  a  charter;  exercised  corporate  franchises;  had 
stockholders,  a  president,  and  board  of  directors; 
purchased  property  and  made  contracts  in  its  cor- 
porate name;  and  the  creation  of  such  a  corpora- 
tion was  authorized  by  statute.  Held,  such  cor- 
poration was  a  de  facto  corporation.  Tennessee 
Lighting  Co.  v.  Massey,  Tenn.  ;  56  S.  W.  Kep. 
35  (1899). 

One  who  contracts  with  a  de  facto  corporation  Is 
estopped  from  denying  its  existence,  and  from 
holding  the  incorporators  liable  as  partners  on 
the  contract.     Id. 

Attacking    corporate    existence;    validity 
of  articles  of  incorporation. 

A  bill  attacking  the  validity  of  a  charter  upon 
the  ground  that  "  said  charter  is  not  properly  exe- 
cuted, acknowledged,  and  proved,"  without  point- 
ing out  the  specific  defect  relied  on,  is  insufficient. 
Tennessee  Lighting  Co.  v.  Massey,  Tenn.  ;  56 
S.  W.  Kep.  35  (1899). 

In  the  absence  of  fraud,  the  validity  of  articles 
of  incorporation  cannot  be  attacked  on  the  ground 
that  they  are  not  properly  executed  or  acknowl- 
edged.    Id. 

Ultra  vires;   de  facto   corporation. 

The  fact  that  a  corporation  included  in  its  char- 
ter powers  in  excess  of  those  conferred  by  the 
statute  under  which  it  was  authorized  did  not  in- 
validate the  charter  as  to  the  legitimate  powers 
of  the  corporation,  and  hence  did  not  render  the 
incorporators  liable  as  partners  for  an  act  within 
its  legal  powers,  since  as  to  such  act  it  was  a 
corporation  de  facto  and  de  lure,  and  the  unau- 
thorized powers  must  be  treated  as  surplusage. 
Shouu  v.  Armstrong,  Tenn.  59  S.  W.  Rep.  790 
(190O). 

The  doing  of  ultra  vires  acts  by  an  incorporated 
company  does  not  invalidate  its  incorporation,  nor 
render  its  members  personally  liable  therefor. 
Tennessee  Lighting  Co.  v.  Massey,  Tenn.  ;  56 
S.  W.  Eep.  35  (1899). 

Ultra  vires  corporate  bonds  not  set  aside. 

Allegations  in  a  bill  to  set  aside  corporate  bonds 
as  ultra  vires  will  not  be  considered  on  appeal, 
where  there  was  no  evidence  offered  in  support 
thereof  at  the  trial.  Rawling_s  v.  New  Memphis 
Gas  Light  Co.,  Tenn.  ;  60  S.  W.  Rep.  206 
(1900). 


Ultra   vires. 

The  act  of  the  directors  of  a  corporation  in 
pledging  Its  bonds  to  secure  its  future  or  pre- 
existing indebtedness  is  not  ultra  vires.  Rawllngs 
v.  Ne,w  Memphis  Gas  Light  Co.,  Tenn.  ;  60 
S.  W.  Rep.  206  (1900). 

Ultra     vires     contract;     remedy     of     pur- 
chaser. 

Where  the  act  of  a  corporation  in  purchasing 
goods  is  ultra  vires,  the  purchaser  may  disaffirm 
the  contract  and  sue  for  the  proceeds  of  the  goods 
received.  Tennessee  Ice  Co.  v.  Raine,  Tenn.  ; 
64  S.  W.  Rep.  29  (1901). 

That  the  corporation  is  insolvent  does  not  pre- 
vent the  seller  from  repudiating  the  contract  and 
suing  for  the  proceeds.     Id. 

Corporate    powers;    estoppel   to    deny. 

Where  a  note  was  executed  as  administrator  of 
a  decedent's  estate,  the  maker  of  such  note  is  es- 
topped from  denying  the  capacity  of  such  corpora- 
tion to  act  as  administrator.  Union  Bank  &  Trust 
Co.  v.  Wright,  Tenn.  ;  58  S.  W.  Rep.  755 
(1900). 

Liability   of  directors. 

Where  in  a  suit  against  directors  of  a  corpora- 
tion under  Shannon's  Code,  §  2337,  making  them 
individually  liable  for  a  corporate  debt  created 
with  their  assent  at  a  time  when  the  debts  ex- 
ceeded the  capital  stock  paid  in,  their  assent  must 
be  official  in  their  capacity  as  directors,  and  not 
as  individuals  or  stockholders,  and  it  must  affirma- 
tively appear  that  the  debt  has  not  been  paid, 
and  that  the  assets  of  the  corporation  have  been 
exhausted.  Webster  v.  Whitworth,  Tenn.  ; 
63   S.    W.    290   (1901). 

In  determining  whether  the  debts  of  a  corpora- 
tion at  the  time  of  the  creation  of  the  debt  in 
question  exceeded  the  capital  stock  paid  in  under 
above  section  of  the  Code,  only  first  mortgage 
bonds  in  the -hands  of  purchasers  should  be  con- 
sidered as  indebtedness.     Id. 

Corporate    seal. 

The  want  of  a  seal  to  a  mortgage  executed  by  a 
corporation  does  not  affect  its  validity  where  it  is 
not  shown  that  the  company  had  a  seal  when  the 
instrument  was  executed.  Turner  v.  Kingston 
Lumber  &  Mfg.  Co.,  106  Tenn.  1;  59  S.  W.  Rep. 
410  (1900). 

Trust  deed   executed  by    officers. 

A  trust  deed  signed  by  A.,  president,  and  B., 
secretary,  but  which  has  a  corporate  seal  attached 
thereto,  and  which  recites  that  the  corporation 
caused  its  seal  to  be  attached  and  the  deed  to  be 
signed  by  the  president  and  secretary,  is  not  the 
individual  act  of  its  officers,  but  is  binding  upon 
the  corporation.  Rawlings  v.  New  Memphis  Gas 
Light  Co.,       Tenn.       ;  60  S.  W.  Rep.  206  (1900). 

Rights  of  stockholders  to  bring  suit;  de- 
mand on  directors;  defense. 

Where  the  majority  of  a  corporation's  directors 
are  qualified  to  sue  the  assignee  for  creditors  for 
maladministration,  a  stockholder's  bill  seeking  the 
same  relief  must  allege  that  the  stockholder  first 
demonded  that  the  directors  bring  the  suit.  State 
v.   Mitchell,       Tenn.       ;  58  S.  W.  Rep.  365  (1899). 

In  a  stockholder's  suit  for  maladministration  the 
assignee  could  raise  the  objection  that  the  com- 
plainant was  not  a  beneficiary  of  the  trust  and 
therefore  not  entitled  to  sue.     Id. 

Capital    stock    of    corporation. 

A  change  in  capital  stock  of  a  corporation  can- 
not be  made  by  the  board  of  directors,  but  must 
be  authorized  by  the  shareholders  at  a  corporate 
meeting.  Newport  Cotton-Mill  Co.  v.  Mims,  103 
Tenn.  465;  53  S.  W.  Rep.  736  (1899). 

It  is  a  good  defense  to  an  action  on  a  stock  sub- 
scription that  in  the  contract  of  subscription, 
signed  by  defendant,  It  was  provided  that  the 
capital  stock  should  be  $30,000,  whereas  upon  the 
organization  of  the  corporation,  and  without  de- 
fendant's consent,  the  capital  was  fixed  at 
$35,000.     Id. 
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Lien   of  corporation   on  unpaid  stock. 

Provisions  of  the  charter  of  a  corporation  that 
the  amount  due  by  snbscripers  for  unpaid  stock 
shall  be  a  fund  for  the  payment  of  corporate  debts, 
that  the  transfer  of  stock  by  a  subscriber,  etc., 
shall  not  relieve  him  from  payment,  and  that,  on 
failure  of  a  subscriber  to  pay  for  stock  where  due, 
a  right  of  action  shall  exist  against  him  for  such 
payment,  do  not  create  a  lien  in  favor  of  the  cor- 
poration on  unpaid  shares.  Ingles  Land  Co.  v. 
Knoxville  Ins.  Co.,  Tenn.  j  53  S.  W.  Rep.  1111 
(1899). 

Stock  subscriptions;   cancellation. 

Where  a  corporation  permits  the  cancellation  of 
a  stock  subscription,  it  and  itB  assignee  in  insol- 
vency are  estopped  to  sue  thereon;  creditors  ex- 
istent at  the  time  and  still  unpaid,  being  the  only 
ones  who  can  sue  on  such  subscriptions.  Sellyett 
v.  Brooks,      Tenn.       ;  62  S.  W.  Hep.  596  (1901). 

Corporate  lease. 

Under  Code  1858,  §  1474,  an  objection  that 
a  lease  by  a  corporation  was  in  excess  of  its  cor- 
porate privileges  could  not  be  raised  by  the  lessee, 
but  only  the  State.  Coal  Creek  M.  &  M.  Co. 
v.  Tennessee  Coal,  I.  &  K.  Co.,  106  Tenn.  651:  61 
S.  W.  Rep.  162  (1901). 

Dissolution  liy  Federal   court. 

A  corporation  dissolved  by  the  decree  of  a  Fed- 
eral  court  held  not  subject  to  another  decree  of 
ouster  in  a  State  court  against  the  purchasers  of 
the  corporate  property. ,  Grace  v.   Noel  Mill  Co., 
Tenn.       ;  63  S.  W.  Eep.  246  (1901). 

Parties    to    dissolntion    proceedings. 

Stockholders  of  a  corporation  are  proper  parties 
defendant  to  a  creditor's  bill  to  wind  up  such 
corporation  as  an  insolvent  concern.  Sugg  v. 
Farmers'  Mut.  Ins.  Assn.,  Tenn.        ;  63  S.  W. 

Rep.  226  (1901). 

Dissolntion;   trustee's   allowance. 

An  allowance  of  $1,200  to  a  trustee  of  a  cor- 
poration to  wind  up  its  affairs,  held  not  excessive. 
Wright  v.  Knoxville  Livery  &  Stock  Co.,      Tenn. 
;  59  S.  W.  Rep.  677  (1900). 

Waiver  of  objection  to  complaint  in  dis- 
solntion  proceedings. 

Objection  to  a  complaint  in  an  action  to  wind 
up  a  corporation  on  the  ground  that  it  failed  to 
state  that  plaintiff  had  exhausted  every  effort 
within  the  corporation  to  remedy  his  wrongs,  held 


waived  by  answering.  Falls  v.  Anglo-Teutonia 
B.  &  L.  Assn.,  105  Tenn.  181;  58  S.  W.  Rep.  325 
(1900). 

Insolvency. 

Evidence  held  sufficient  to  show  Insolvency  of 
a  corporation.  See  American  Handle  Co.  v.  Stand- 
ard Handle  Co.,  Tenn.         ;  59  S.  W.  Rep.  709 

(1900). 

Snit  by  receiver. 

Where  a  bill  by  a  receiver  of  a  corporation 
against  stockholders  and  officers  did  not  show  an 
order  of  the  court  authorizing  the  suit,  a  demurrer 
thereto  was  improperly  overruled.  Simmons  v. 
Taylor,  106  Tenn.  729;  63  S.  W.  1123  (1901). 

Garnishment  bill. 

Where  a  garnishment  bill  is  brought  against  an 
Insolvent  corporation  and  against  a  stockholder 
thereof  to  recover  a  subscription  due  from  him  to 
the  insolvent  corporation,  a  pro  confesso  judgment 
against  the  corporation  is  not  conclusive  against 
the  stockholder,  where  none  of  the  officers  of  the 
corporation  can  or  will  defend  Its  Interests.  Doak 
v.  Stahlman,      Tenn.       ;  58  S.  W.  Rep.  741  (1899). 

Service  of  process. 

Under  Shannon's  Code,  §  4542,  service  ot 
process  on  an  agent  in  a  county  where  the  suit 
was  brought,  the  principal  residing  in  another 
county,  held  to  have  given  the  court  no  jurisdic- 
tion, the  agent  not  being  a  resident  of  the  county. 
Mark  Twain  Lumber  Co.  v.  Silberman,  106  Tenn. 
153;  61  S.  W.  70  (1901). 

Presumption  as  to  frand. 

In  the  absence  of  direct  attack,  it  will  not  be 
presumed  that  an  executed  transaction  between  a 
debtor  of  a  corporation  and  its  officers,  by  which 
they  assumed  the  debt  and  released  him,  was  a 
fraud  against  the  company.  Hamilton  v.  Mingo 
Coal  Co.,      Tenn.       ;  59  S.  W.  Rep.  420  (1900). 

Foreign      corporations;      jurisdiction       of 
conrt   of  chancery   over;  parties. 

A  court  of  chancery  held  to  have  jurisdiction  to 
entertain  a  bill  to  restrain  a  foreign  corporation 
from  doing  business  within  the  State  by  virtue  of 
Acts  1877,  chap.  97.  State  v.  Schlitz  Brewing 
Co.,      Tenn.       ;  59  S.  W.  Rep.  1033  (1900). 

The  resident  agent  of  a  foreign  corporation  held 
to  be  a  proper  party  in  a  bill  to  restrain  the  cor- 
poration from  doing  business  in  the  State.    Id. 
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Ch.    15.  Payments  on  capital  stock. 

43.  Purposes  for  which  corporations  may  be 

formed. 
99.  Blacklisting;     defining     and     prescribing 
penalty  therefor. 
112.  The   issuance   of   merchandise  checks  to 
employes  forbidden. 

CHAPTER   15. 

Payments    on.    Capital    Stock. 

AN  ACT  to  amend  subdivision  56,  of  Article 
642,  of  Chapter  One  Hundred  and  Thirty, 
of  the  acts  of  the  Regular  Session  of  the 
Twenty-fifth  Legislature,  entitled  "An  Act 
to  amend  Articles  641  and  642,  Chapter  2, 
Title  21,  of  the  Revised  Civil  Statutes  of 
Texas,  relating  to  corporations." 

§  1.  Be  it  enacted  by  the  Legislature  of  the 
State  of  Texas;  That  Subdivision  56,  of  Arti- 
cle 642,  of  the  above  recited  act  sought 
hereby  to  be  amended,  be  and  the  same  is 
hereby  amended  so  as  to  hereafter  read  as 
follows: 

(56)  The  stockholders  of  all  private  corpo- 
rations created  for  profit  and  with  an  au- 
thorized capital  stock,  under  the  provisions 
of  this  chapter,  shall  be  required  to  pay  in 
at  least  $100,000  in  cash,  for  their  authorized 
capital  stock,  or  to  subscribe  at  least  fifty 
per  cent,  and  pay  in  at  least  ten  per  cent, 
of  their  authorized  capital,  before  they  shall 
be  authorized  to  do  business  in  this  State, 
and  whenever  the  stockholders  of  any  such 
company  shall  furnish  satisfactory  evidence 
to  the  Secretary  of  State  that  at  least 
$100,000  of  its  authorized  capital  stock  has 
been  paid  in.  in  cash,  or  that  at  least  fifty 
per  cent,  of  its  authorized  capital  has  been 
subscribed  and  ten  per  cent,  paid  in,  it  shall 
be  the  duty  of  said  officer  to  receive,  file  and 
record  the  charter  of  such  company  in  the 
office  of  the  Secretary  of  State  upon  applica- 
tion, and  the  payment  of  all  fees  therefor, 
and  to  give  his  certificate  showing  the  record 
of  said  charter,  and  authority  to  do  business 
thereunder;  Provided,  that  foreign  corpora- 
tions obtaining  permits  to  do  business  in  this 
State  shall  show  to  the  satisfaction  of  the 
Secretary  of  State  that  at  least  $100,000.  in 
cash,  of  their  authorized  capital  stock  has 
been  paid  in,  or  that  fifty  per  cent,  of  their 
authorized  capital  stock  has  been  subscribed 
and  at  least  ten  per  cent,  of  the  authorized 


capital  has  been  paid  in,  before  such  permit 
is  issued. 

See  Anno.  Corp.  L.   (Vol.  Ill),  Texas,  p.  12. 

§  2.  Whereas,  the  permits  of  various  cor- 
porations which  have  made  investments  in 
Texas  in  accordance  with  law  have  expired, 
and  are  about  to  expire,  and  there  is  now  no 
law  authorizing  the  renewal  of  same,  with- 
out which  they  will  be  compelled  to  realize 
on  all  investments,  and  withdraw  from  the 
State,  thereby  causing  great  hardships  to 
them  and  their  debtors,  therefore,  an  emer- 
gency exists  and  an  imperative  public  neces- 
sity demands  that  the  constitutional  rule 
which  requires  bills  to  be  read  on  three  sev- 
eral days  in  each  house  be  suspended,  and 
that  this  act  take  effect  and  be  in  force  from 
and  after  its  passage,  and  it  is  so  enacted. 

(Approved  March  4,  1901.) 
CHAPTER  43. 

Purposes  for  which  Corporations   may  be 
Formed. 

AN  ACT  to  amend  subdivision  39,  of  Arti- 
cle 642,  of  Chapter  130,  of  the  Acts  of  the 
Regular  Session  of  the  Twenty-fifth  Legis- 
lature, entitled  "  An  Act  to  amend  Articles 

641  and  642,  Chapter  2,  Title  XXI,  of  the 
Revised  Civil  Statutes  of  Texas,  relating 
to  corporations,"  and  to  add  to  said  Article 

642  three  new  subdivisions,  to  be  known 
as  Subdivisions  58,  59  and  60,  providing 
for  the  organization  of  fruit,  vegetable  and 
tobacco  companies,  and  for  the  organiza- 
tion of  exchanges,  with  authority  to  deal 
in  the  stocks  of  mining  companies  and  for 
conducting  the  business  of  undertaker  and 
embalmer. 

§  1.  Be  it  enacted  by  the  Legislature  of 
the  State  of  Texas:  That  subdivision  39,  of 
Article  642,  of  the  above  recited  act  sought 
hereby  to  be  amended,  and  which  reads  as 
follows:  "The  establishment  of  land  com- 
panies to  buy,  own,  sell  and  convey  real 
estate  in  any  State  or  foreign  country;  but 
such  company  shall  own  only  such  real  es- 
tate in  this  State  as  may  be  necessary  for  its 
office,"  be  and  the  same  is  hereby  amended 
so  as  to  hereafter  read  as  follows: 
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39.  For  the  purpose  of  doing  business  In 
any  State  or  foreign  country: 

a.  The  establishment  of  land  companies 
to  buy,  own,  sell  and  convey  real  estate  and 
minerals  and  engage  in  mining,  agriculture 
and  stock  raising. 

b.  Doing  a  general  business  in  merchan- 
dise and  manufactures. 

c.  The  acquisition,  construction,  mainte- 
nance, operating  and  owning  of  power  and 
illuminating  plants,  and  systems  of  every 
character. 

d.  The  acquisition,  construction,  mainte- 
nance, operating  and  owning  of  urban  and 
other  lines  of  railway  and  all  other  kinds 
of  transportation  and  communication. 

e.  The  improvement  of  harbors  and  rivers, 
and  the  acquisition,  construction,  ownership 
and  operating  of  canals!  irrigation  works, 
wharves  and  warehouses,  and  all  kinds  of 
machinery,  tools  and  materials  used  for  all 
the  purposes  enumerated  in  this  subdivision; 
provided,  that  any  corporation  organized 
under  the  provisions  of  this  subdivision  shall 
only  own  such  real  estate  in  this  State  as 
may  be  necessary  for  its  office;  provided  fur- 
ther, that  for  every  charter  granted  under 
the  provisions  of  this  act  which  may  in- 
clude more  purposes  than  are  contained  in 
any  one  paragraph  of  this  subdivision  a  sep- 
arate franchise  fee  or  tax  shall  be  paid  to 
the  State  of  Texas  for  the  additional  pur- 
poses for  which  such  corporation  is  organ- 
ized under  the  various  paragraphs  of  this 
subdivision. 

See  Anno.  Corp.  L.  (Vol.  Ill),  Texas,  p.  12. 

§  2.  That  Article  642  of  the  Revised  Civil 
Statutes  of  the  State  of  Texas,  as  amended 
by  Chapter  130  of  the  General  Laws  of  the 
Twenty-fifth  Legislature,  be  amended  by 
adding  thereto  Subdivisions  58,  59  and  60, 
to  read  as  follows: 

58.  For  the  organization  of  companies  for 
growing  and  selling  of  fruits,  vegetables  and 
tobacco. 

59.  For  the  organization  of  exchanges, 
with  authority  to  deal  in  the  stocks  of  min- 
ing companies. 

60.  For  conducting  the  business  of  under- 
taker and  embalmer. 

§  3.  Whereas,  many  citizens  of  the  State 
of  Texas  are  desirous  of  forming  corpora- 
tions for  the  purpose  of  engaging  in  business 
in  Mexico,  Cuba,  Puerto  Rico,  and  the  Phil- 
ippine Islands,  and  various  other  foreign 
countries;  and  whereas,  our  present  corpo- 
ration laws  are  inadequate  to  confer  such 
corporate  powers  as  are  necessary  to  the 
formation  of  such  companies  for  the  pur- 
poses and  upon  the  terms  provided  in  this 
act,  and  are  now  seeking  incorporation  in 
other  States  of  the  Union  which  allow  incor- 
poration for  such  purposes,  thus  depriving 
the  State  of  Texas  of  the  legitimate  reve- 
nues that  should  be  derived  from  the  busi- 
ness enterprise  of  her  citizens;  and  whereas, 


the  present  session  of  the  Legislature  is 
nearing  its  close  and  the  calendar  of  the 
Senate  and  House  are  in  a  crowded  condi- 
tion, therefore,  an  emergency  exists,  and  an 
imperative  public  necessity  demands  that 
the  constitutional  rule  requiring  bills  to  be 
read  on  three  several  days  in  each  house  be 
suspended,  and  that  this  act  take  effect  and 
be  in  force  from  and  after  its  passage,  and 
it  is  so  enacted. 

(Approved  April  2,  1901.  In  effect  90  days 
after  adjournment.) 

CHAPTER  99. 

Blacklisting;     Defining    and    Prescribing 
Penalty  Therefor. 

AN  ACT  to  protect  discharged  employes 
against  blacklisting,  to  define  blacklisting, 
prescribing  penalties  therefor,  and  to  re- 
peal all  laws  in  conflict  with  the  provisions 
of  this  act. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Texas: 

§  1.  No  corporation  company,  or  individual 
shall  blacklist  or  publish,  or  cause  to  be 
blacklisted  or  published,  any  employe,  me- 
chanic, or  laborer  discharged  by  such  cor- 
poration, company  or  individual  with  the 
intent  and  for  the  purpose  of  preventing 
such  employe,  mechanic  or  laborer  from  en- 
gaging in  or  securing  similar  or  other  em- 
ployment from  any  other  corporation,  com- 
pany or  individual. 

§  2.  If  any  officer  or  agent  of  any  corpora- 
tion, company  or  individual,  or  other  person, 
shall  blacklist  or  publish  or  cause  to  be 
blacklisted  or  published  any  employe,  me- 
chanic or  laborer  discharged  by  such  cor- 
poration, company  or  individual,  with  the 
intent  and  for  the  purpose  of  preventing 
such  employe,  mechanic  or  laborer  from  en- 
gaging in  or  securing  similar  or  other  em- 
ployment from  any  other  corporation,  corn- 
party  or  individual,  or  shall  in  any  manner 
conspire  or  contrive  by  correspondence  or 
otherwise,  to  prevent  such  discharged  em- 
ploye from  procuring  employment,  he  shall 
be  deemed  guilty  of  a  misdemeanor,  and 
upon  conviction  thereof,  shall  be  fined  not 
less  than  fifty  nor  more  than  two  hundred 
and  fifty  dollars,  or  be  imprisoned  in  the 
county  jail  not  less  than  thirty  nor  more 
than  ninety  days  or  both. 

§  3.  But  this  act  shall  not  be  construed  as 
prohibiting  any  corporation,  company  or  in- 
dividual, from  giving  in  writing,  on  applica- 
tion from  such  discharged  employe,  or  any 
corporation,  company  or  individual  who  may 
desire  to  employ  such  discharged  employe, 
a  truthful  statement  of  the  reason  for  such 
discharge;  provided,  that  said  written  cause 
of  discharge,  when  so  made  by  such  person, 
agent,  company  or  corporation,  shall  never 
be  used  as  the  cause  for  an  action  for  libel, 
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either  civil  or  criminal,  against  the  person, 
agent  company  or  corporation  so  furnishing 
same. 

§  4.  He  is  guilty  of  blacklisting  who 
places,  or  causes  to  be  placed,  the  name  of 
any  discharged  employe,  or  any  employe 
who  has  voluntarily  left  the  service  of  any 
individual,  firm,  company,  or  corporation  on 
any  book  or  list,  or  publishes  it  in  any  news- 
paper, periodical  letter  or  circular,  with  the 
intent  to  prevent  said  employes  from  secur- 
ing employment  of  any  kind  with  any  other 
person,  firm,  corporation  or  company,  either 
In  a  public  or  private  capacity. 

§  5.  All  laws  in  conflict  with  the  provisions 
of  this  act  are  hereby  repealed. 

(Approved  April  17,  1901.  In  effect  90 
<lays  after  adjournment.) 

CHAPTER  112. 

The   Issuance    of    Merchandise   Checks    to 
Employes   Forbidden. 

AN  ACT  to  forbid  the  issuance  by  any  per- 
son, firm,  association  of  persons,  corpora- 
tions, or  the  agents  of  either,  of  any  ticket, 
check,  or  writing  obligatory,  to  any  ser- 
vant or  employe  for  labor,  redeemable  or 
payable  only  in  goods  or  merchandise  by 
the  said  person,  firm,  association  of  per- 
sons, or  corporation,  and  to  provide  a  pen- 
alty for  the  violation  of  this  act. 

§  1.  Be  it  enacted  by  the  Legislature  of 
the  State  of  Texas:  That  hereafter  it  shall 
be  unlawful  for  any  person,  firm,  association 
of  persons,  corporation,  or  agent  of  either, 
to  issue  any  ticket,  check  or  writing  obliga- 
tory, to  any  servant  or  employe  for  labor 
redeemable  or  payable  only  in  goods  or  mer- 
chandise, and  all  such  tickets,  checks  or 
writing  obligatory  so  issued,  shall  be  re- 
deemable and  payable  in  current  funds  of 
the  United  States  of  America,  or  in  goods  or 
merchandise  at  the  option  of  the  holder 
thereof.  And  any  contract  or  agreement  to 
take  and  receive  such  tickets,  checks  or 
writing  obligatory,  redeemable  only  in  goods 
or  merchandise  shall  be  null  and  void,  and 
as  against  public  policy;  provided,  that  this 
act  shall  not  apply  to  any  person,  firm  or 
corporation  having  a  monthly  pay-day,  and 
whose  employes  or  laborers  are  paid  regu- 
larly once  a  month  in  current  funds  of  the 
United  States,  and  whose  checks,  coupons 
and  writings  obligatory  payable  in  merchan- 
dise only,  are  issued  at  the  instance  and  re- 
quest of  such  laborers  or  employes  made 
during  the  current  month  and  before  said 
monthly  pay-day.  This  act  shall  not  apply 
to  merchants  who  issue  coupon  books  to 
tenants  working  on  farms. 

§  2.  Any  person,  or  the  agent  or*  any  per- 
son, firm,  association  of  persons  or  corpora- 


*  So  In    original. 


tion,  who  shall  violate  any  provisions  in  the 
foregoing  section  shall  be  deemed  guilty  of 
a  misdemeanor  and  on  conviction  shall  be 
punished  by  a  fine  of  not  less  than  five  nor 
more  than  one  hundred  dollars,  or  by  im- 
prisonment in  the  county  jail  for  a  period 
of  not  less  than  five  nor  more  than  sixty 
days. 

§  3.  The  fact  that  there  is  no  law  now 
which  protects  laborers  from  the  imposition 
of  their  employes*  by  the  evils  herein  sought 
to  be  remedied,  creates  an  emergency  and 
an  imperative  public  necessity  that  the  con- 
stitutional rule  requiring  bills  to  be  read  on 
three  several  days  be  suspended  and  that 
this  act  take  effect  and  be  in  force  from  and 
after  its  passage  and  it  is  so  enacted. 

(Approved  April  18,  1901.  In  effect  90  days 
from  adjournment.) 

DECISIONS. 

(Include  68  S.   W.  1119.) 

Corporate  powers;   ultra    vires. 

Where  a  statute  authorizes  corporations  to  ac- 
quire real  property,  the  fact  that  the  charter  of 
a  certain  corporation  does  not  expressly  authorize 
it  does  not  render  the  acts  of  such  corporation 
ultra  vires  and  void,  so  as  to  make  an  agent  act- 
ing In  behalf  of  the  corporation  liable  individually. 
Kay  v.   Poster  (Tex.),  53  S.  W.   Rep.  54  (1899). 

Where  a  corporation  was  organized  to  manu- 
facture boxes  and  appliances  for  handling  and 
packing  fruit,  it  cannot  be  contended  that  an 
agreement  to  procure  custom-house  certificates  on 
shipping  an  order  of  boxes  to  Mexico,  permitting 
their  reshipment  without  custom  duties,  was  ultra 
vires.  Pierpont  Mfg.  Co.  v.  Goodman  Produce 
Co.   (Tex.),  60  S.  W.  Ken.  347  (1900). 

Where  a  director  received  a  deed  to  lands  in- 
tended for  the  corporation,  but  outside  of  the 
power  of  the  corporation  to  acquire,  it  cannot 
compel  a  conveyance  thereof  from  such  director. 
Scott  v.  Farmers  &  Mechanics'  Nat.  Bank  (Tex.), 
66  S.  W.  Rep.  485  (1902). 

Risrlit  to   acquire  real  property. 

The  capacity  of  a  corporation  to  take  title  to 
real  estate  can  only  be  questioned  by  the  State. 
Ray  v.  Foster  (Tex.),  53  S.  W.  Rep.  54  (1899). 

Corporate  powers;  act  of  president ;  ratifi- 
cation. 

The  signature  of  the  president  of  a  corporation 
to  an  assignment  of  a  chose  in  action,  and  attes-  ■ 
tation  by  the  secretary  of  such  corporation  is 
prima  facie  evidence  that  the  corporation  author- 
ized the  assignment  in  question.  Texas  &  P.  Ey. 
Co    v.  Davis  (Tex.),  54  S.  W.  Rep.  381  (1899). 

And  the  directors  of  such  corporation  may 
ratify  such  act  of  the  president  without  adopt- 
ing a  resolution  and  having  it  spread  upon  the 
minutes  of  the  corporation.     Id. 

Corporate   powers;   acts    of  officers. 

Acts  of  the  officers  of  a  corporation,  showing 
its  construction  of  a  doubtful  contract,  will  be 
presumed  to  have  been  done  by  the  authority  of 
such  corporation;  and  hence  it  cannot  subse- 
quently claim  that  the  powers  assumed  by  such 
officers  were  unlawful  and  without  authority. 
Southern  Cotton  Oil  Co.  v.  Wallace,  23  Tex.  Civ. 
App.  12;  54  S.  W.  Rep.  638  (1899). 

Corporate  deed  to  president. 

Under  Rev.  Stat.,  art.  676,  authorizing  any  cor- 
poration to  convey  land  by  deed  under  the  cor- 
porate seal,  and  signed  by  the  president,  a  deed 
of  a  corporation  to  its  president,  authorized  by 
the  board  of  directors  and  signed  by  the  president, 
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conveys  a   good  title.     Jones  v.   Hanna,   24  Tex. 
Civ.   App.   550;  60  S.  W.  Rep.  279  (1900). 

Conveyance     of     corporate     property     by 
president;   estoppel. 

A  conveyance  by  the  president  of  a  corporation, 
whose  charter  has  been  forfeited,  of  the  corpo- 
rate property,  held  to  convey  his  proportionate 
interest,  though  conveyance  was  unauthorized  by 
directors,  and  he  is  estopped  from  denying  that 
he  had  authority  to  execute  the  deed  of  convey- 
ance. Arkansas  Pass  Harbor  Co.  v.  Manning 
(Tex.),   63  S.  W.  Eep.  627  (1901). 

Contract  with  corporation  by  directors. 

While  one  director  may  contract  with  the  cor- 
poration, the  entire  board  of  directors  cannot  do 
so,  there  being  no  one  to  represent  the  corpora- 
tion. Scott  v.  Farmers  &  Merchants'  Nat.  Bank 
(Tex.),  66  S.  W.  Rep.  485  (1902). 

If  directors  of  a  corporation  make  a  valid  sale 
of  the  property  which  one  of  them  held  in  trust 
for  it,  the  members  of  the  corporation  cannot 
subsequently  invoke  the  principle  that  a  trustee 
cannot  deal  with  the  trust  to  his  own  benefit  and 
profit,  although  the  trustee  effects  a  subsequent 
resale  and  receives  commissions  therefor.  Tenison 
v.  Patton  (Tex.),  67  S.  W.  Rep.  92  (1902). 

Contracts    with    corporation    by    directors 
voidable;   when  conrts    will    set  aside. 

Where  the  board  of  directors  of  a  corporation 
leased  the  corporate  rights  and  property  to  several 
of  the  directors  individually,  who  constituted  a 
majority  thereof,  the  contract  is  voidable,  and 
not  void,  although  the  directors  used  their  posi- 
tion to  advance  their  personal  interests.  Farwell 
v.    Babcock  (Tex.),   65  S.   W.   Rep.  509  (1901). 

Where  there  is  merely  mismanagement,  neglect 
or  abuse  of  discretion  on  the  part  of  the  officers 
of  a  corporation,  courts  will  not  interfere  on  be- 
half of  minority  stockholders  to  set  aside  con- 
tracts which  are  not  ultra'  vires,  but  will  only  in- 
terfere where  the  course  of  conduct  by  the  di- 
rectors plainly  shows  an  intention  to  sacrifice  the 
Interests  of  the  corporation  and  the  minority 
stockholders.     Id. 

Rights  of  stockholders. 

Where  a  stockholder  seeks  to  recover  damages 
for  the  action  of  a  corporation  in  depriving  him 
of  his  right  to  acquire  newly-issued  stock,  he 
must  first  show  that  he  has  demanded  the  shares, 
and  offered  to  subscribe  and  pay  for  them  in  the 
regular  manner.  Bennett  v.  First  Nat.  Bank,  24 
Tex.  Civ.  App.  613;  60  S.  W.  Rep.  325  (1900). 

Rights   of   stockholders   against  fraud    of 
directors. 

Where  a  corporation  is  under  the  control  of  di- 
rectors guilty  of  fraudulent  misappropriation  of 
funds,  a  minority  stockholder  may  maintain  a 
suit  to  recover  the  same  without  alleging  demand 
and  refusal  of  the  corporation  to  sue.  Joy  v.  Ft. 
Worth  Compress  Co.,  24  Tex.  Civ.  App.  94:  58 
S.  W.  Rep.  173  (1900). 

Unrecorded  transfer  of  stock  valid;  divi- 
dends. 

Where  the  transferee  of  corporate  stock  applied 
for  a  transfer  on  the  books  of  the  corporation, 
which  was  refused,  such  transfer,  although  un- 
recorded, was  valid,  and  hence  the  transferee 
was  entitled  to  a  dividend  subsequently  declared. 
Blooming,  etc.,  Co.  v.  First  Nat.  Bank  (Tex.),  56 
S.  W.  Rep.  552  (1900). 

Lien   for   injuries;   officers   as  trustees. 

A  person's  claim  for  injuries  Inflicted  by  an  in- 
solvent corporation,  although  not  reduced  to  judg- 
ment, is  an  equitable  lien  on  its  property,  con- 
stituting Its  officers  trustees  thereof  for  his  bene- 
fit. Scott  v.  Farmers  &  Mechanics'  Nat.  Bank 
(Tex.),  66  S.  W.   Rep.  485  (1902). 

Service   of  process;  jurisdiction. 

Actual  service  on  the  president  of  a  corporation 
within  the  jurisdiction  of  the  court,  in  an  action 


against  him  on  a  guaranty  of  the  corporate  debt, 
held  to  convey  jurisdiction,  although  such  presi- 
dent resided  in  another  State.  Carter  v.  Forbes 
L.  Mfg.  Co..,  22  Tex.  Civ.  App.  549;  56  S.  W.  Rep. 
227  (1900). 

Under  Rev.  Stat.,  art.  1223,  the  service  of  a 
citation  upon  a  foreign  corporation  by  leaving  a 
copy  of  the  same  with  its  local  agent  is  valid, 
although  the  record  does  not  show  in  direct  terms 
that  the  corporation  was  doing  business  within  the 
State.  Frlck  Co.  v.  Wright,  23  Tex.  Civ.  App. 
340;  55  S.  W.  Rep.  608  (1900). 

Waiver  In   f rand  of  corporation. 

Where,  in  a  suit  against  a  corporation,  its  sec- 
retary and  acting  president  waived  the  issuance 
of  process,  and  accepted  service  for  it,  and  it 
appears  that  such  president  was  at  that  time  and 
throughout  the  suit  the  agent  of  the  plaintiff,  and 
that  It  was  through  the  solicitations  of  an  attor- 
ney retained  by  him  that  the  secretary  was  in- 
duced to  accept  service,  such  waiver  and  accept- 
ance were  in  fraud  of  the  rights  of  the  corpora- 
tion. Fox  v.  Robbins  (Tex.),  62  S.  W.  Rep.  815- 
(1901). 

Such  fraud  need  not  necessarily  be  taken  ad- 
vantage of  by  motion  to  set  aside  the  return  on 
the  process,  but  may  be  made  the  basis  of  a  suit 
to  vacate  a  decree  rendered  In  the  original  suit. 
Id. 

A  citation  from  a  justice's  court,  commanding 
the  officer  to  summon  H.,  president  of  the  X. 
Company,  was  not  a  citation  to  the  company  itself, 
and  service  thereof  on  Its  president  did  not  bring 
it  into  court.  Butler  v.  Holmes  (Tex.),  68  S.  W. 
Rep.  52  (1902). 

Forfeiture  of  charter;  combination  In  re- 
straint  of  trade. 

Defendant  corporation  was  chartered  to  manu- 
facture artificial  ice  and  supply  purchasers  in  a 
certain  city.  Afterward  another  company,  the  of- 
ficers of  which  were  the  officers  of  the  defendant 
company  and  other  companies  of  the  city,  was 
chartered  for  a  similar  purpose,  but  it  never  main- 
tained a  plant,  but  made  a  contract  with  defend- 
ant and  the  other  companies  to  buy  the  ice  pro- 
duced by  them,  and  purchased  their  wagons,  and 
such  companies  afterward  refused  to  sell  ice  to 
any  one  but  this  company,  which  supplied  the 
public.  Held  to  be  a  violation  of  the  Texas  Anti- 
Trust  Law,  and  warranted  the  revocation  of  de- 
fendant's charter.  Crystal  Ice  &  Mfg.  Co.  v. 
State,  23  Tex.  Civ.  App.  293;  56  S.  W.  Rep.  562 
(1900). 

Proceedings    for    forfeiture    of   corporate 
charter. 

In  a  proceeding  for  the  forfeiture  of  a  corpo- 
ration's charter,  predicated  on  a  violation  of  the 
Anti-Trust  Law  of  April  30,  1895,  a  contention 
that  such  act  was  accepted  as  part  of  the  con- 
tract under  which  the  charter  was  granted  and 
that  a  violation  authorized  a  cancellation  of  the 
charter,  although  the  act  was  unconstitutional,  is 
without  merit.  State  v.  Shippers'  C.  &  W.  Co. 
(Tex.),  67  S.   W.   Rep.   1044  (1902). 

Dissolution;    appointment    of    receiver. 

Under  Sayles'  Rev.  Civ.  Stat.  1897,  art.  1465, 
the  court  may  appoint  a  receiver  of  a  corporation 
which  has  forfeited  its  charter,  without  applica- 
tion of  any  person  interested  in  the  property.  San 
Antonio  Gas  Co.  v.  State,  22  Tex.  Civ.  App.  118; 
54   S.   W.  Rep.  289  (1899). 

Validity  of  sale  after  dissolution. 

A  sale  of  land  on  execution,  levied  after  the  dis- 
solution of  a  corporation,  under  a  judgment  ren- 
dered before  dissolution,  is  invalid  and  passes  no- 
title.  Aldridge  v.  Pardee,  24  Tex.  Civ.  App.  254; 
60  S.  W.  Rep.  789  (1900) 

Foreign     corporations;     power     to     hold 
property. 

A  foreign  corporation  empowered  to  acquire  andi 
hold  real  and  personal  property  may  acquire  and 
hold  such  property  in  Texas,   which   it   has  pur- 
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chased  outside  the  State,  although  the  corporation 
has  no  permit  to  do  business  within  the  State, 
under  Rev.  Stat.,  arts.  745,  746.  Lakeview  Land 
Co.  v.  San  Antonio  Traction  Co.  (Tex.),  66  S.  W. 
Rep.  766   (1902). 

Foreign  corporation;  powers   on  dissolu- 
tion. 

Where,  on  the  dissolution  of  a  private  foreign 
corporation,  all  debts  are  satisfied,  and  no  receiver 
has  been  appointed,  the  title  to  property  vests  in 
the  stockholders  as  tenants  in  common,  and  are 
empowered  to  bring  an  action  of  trespass  to  try 
title.  Baldwin  v.  Johnson  (Tex.),  65  S.  W.  Rep. 
171  (1901). 

Foreign     corporations;     minutes     of    cor- 
poration. 

The  statutory  requirement  that  a  corporation 
shall  keep  minutes  of  the  acts  of  its  directors, 
and  that  certified  copies  thereof  shall  be  admis- 
sible in  evidence,  applies  to  a  foreign  corporation, 
in  the  absence  of  evidence  as  to  the  requirements 
»f  the  statutes  of  the  State  of  its  domicile.  Peo- 
ple's B.,  L.  &  S.  Assn.  v.  Chambers  (Tex.),  54 
S.  W.  Rep.  247  (1899). 

Action  toy  foreign  corporation. 

Notwithstanding  Rev.  Stat.,  art.  1745-1747,  pro- 
viding for  a  permit  allowing  foreign  corporations 
to  do  business  within  the  State,  a  foreign  corpora- 
tion may  maintain  an  action  against  a  resident 
for  goods  sold  from  without  the  State,  without 


showing  such  permit.  Pasteur  Vaccine  Co.  v. 
Burkey,  22  Tex.  Civ.  App.  232;  54  S.  W.  Rep.  804 
(1899). 

But  on  contract  made  within  the  State,  suit 
can  only  be  maintained  by  showing  that  the  cor- 
poration had  obtained  the  required  permit,  to  do 
business.  Delaware  Ins.  Co.  v.  Security  Co.  (Tex.), 
54  S.  W.  Rep.  916  (1899).  See  also  Peters  v. 
Anheuser-Busch  Brewing  Co.,  Tex.  Civ.  App. 

;  55  S.  W.  Rep.  516  (1900). 

But  such  articles  of  the  Rev.  Stat,  do  not  ap- 
ply or  extend  to  contracts  relating  to  interstate 
commerce.  Texas  &  P.  Ry.  Co.  v.  Davis,  93  Tex. 
Sunp.  378;  55  S.  W.  Rep.  562  (1900). 

Under  Rev.  Stat.,  arts.  745-747,  a  foreign  cor- 
poration is  not  disabled  to  sue  on  a  claim  arising 
under  a  contract,  made  within  the  State,  adjust- 
ing a  judgment  debt  arising  out  of  business  trans- 
acted by  it  outside  the  State.  Security  Co.  v. 
Panhandle  Nat.  Bank,  93  Tex.  Supp.  575;  57  S.  W. 
Rep.  22  (1900). 

Taxation;  foreign  corporation. 

Notes  held  by  a  foreign  corporation  doing  busi- 
ness within  the  State  held  to  be  taxable  under 
Sayles'  Civ.  Stat.,  art.  5061,  notwithstanding  ar- 
ticle 5063  which  provides  that  personal  property 
shall,  for  the  purposes  of  taxation,  include  goods, 
moneys,  credits  and  other  evidences  of  debt 
"  owned  by  citizens  of  the  State." — Jesse  French 
Piano  Co.  v.  City  of  Dallas  (Tex.),  61  S.  W.  Rep. 
942  (1901). 


UTAH. 


33 


UTAH. 


LAWS  OF  1901. 


Ch.    5.  Proceedings  against  corporations. 
41.  Bight  hours  a  day's  work. 
44.  Company  store  and  boarding  house. 
48.  Pleading  and  proving  corporate  existence. 
60.  Fees  of  secretary  of  state. 
88.  State  board  of  labor,  conciliation,  and  ar- 
bitration. 
81.  Formation  of  corporations. 

CHAPTER  5. 

Proceedings  Against  Corporations. 

AN  ACT  to  amend  section  5076  of  the  Re- 
vised Statutes  of  Utah,  1898,  relating  to 
proceedings  against  corporations. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Utah: 

§  1.  That  section  5076  of  the  Revised  Stat- 
utes of  Utah,  1898,  be  and  the  same  is 
hereby  amended  to  read  as  follows: 

§  5076.  Prosecution  by  information  or  in- 
dictment.—If  the  magistrate's  return  shows 
that  there  is  sufficient  cause  to  believe  the 
corporation  guilty  of  the  offense  charged, 
the  district  attorney  or  grand  jury  must 
proceed  thereon  as  in  the  case  of  a  natural 
person  held  to  answer. 

See  Anno.  Corp.  L.  (Vol.  Ill),  Utah,  p.  29. 

§  2.  This  act  shall  take  effect  upon  ap- 
proval. 

(Approved  February  14,  1901.) 

CHAPTER  41. 

Eight  Hours  a  Day's  Work. 

AN  ACT  amending  section  1336  of  the  Re- 
vised Statutes  of  Utah,  1898,  fixing  eight 
hours  as  a  day's  work  on  all  public  works, 
and  prescribing  a  penalty  for  the  violation 
thereof. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Utah: 

§  1.  That  section  1336  of  the  Revised  Stat- 
utes of  Utah,  1898,  be  and  the  same  is 
hereby  amended  to  read  as  follows: 

§  1336.  On publicworks.— Eight  hours  shall 
constitute  a  day's  work  on  all  works  or  un- 
dertakings carried  on  or  aided  by  the  state, 
county  or  municipal  governments.  Any  per- 
son, corporation,  firm,  contractor,  agent, 
manager,  foreman  or  any  officer  of  the  state, 


or  any  county  or  municipal  government 
thereof,  who  shall  require  or  contract  with 
any  person  to  work  upon  such  works  or 
undertakings  longer  than  eight  hours  in  one 
calendar  day,  except  in  cases  of  emergency 
where  life  or  property  is  in  imminent  danger, 
shall  be  deemed  guilty  of  a  misdemeanor. 

See  Anno.  Corp.  L.  (Vol.  Ill),  Utah,  p.  19. 

'(Approved  March  14,  1901.) 

CHAPTER  44. 

Company  Store  and  Boarding  House. 

AN  ACT  to  prevent  the  compelling  of  em- 
ployes of  persons  or  corporations,  to  trade 
with  any  store,  or  board  at  any  boarding 
house,  by  means  of  coercion,  intimidation, 
or  otherwise. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Utah: 

§  1.  No  person  must  compel  employee  to 
board  at  particular  house  or  trade  at  par- 
ticular store. —  Every  person,  body-corpo- 
rate, agent,  manager,  or  employer,  doing 
business  in  the  state  of  Utah,  who  by  co- 
ercion, intimidation,  threats  or  undue  in- 
fluence, compels  his  employes  to  boarding 
at  a  particular  boarding  house,  or  to  trade 
with  or  at  a  particular  store,  shall  be 
deemed  guilty  of  a  misdemeanor. 

§  2.  This  act  shall  take  effect  upon  ap- 
proval. 

(Approved  March  14,  1901.) 

CHAPTER  48. 
Pleading  and  Proving  Corporate  Existence. 

AN  ACT  in  relation  to  pleading  and  proving 

corporate    existence    in    actions    by    and 

against  corporations. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Utah. 

§  1.  When  corporate  existence  need  not 
be  proved.— In  an  action  by  or  against  a 
corporation,  the  plaintiff  need  not  prove 
upon  the  trial  the  existence  of  the  corpora- 
tion, unless  the  answer  is  verified,  and  con- 
tains an  affirmative  allegation  that  the  plain- 
tiff  or  defendant,  as  the  case  may  be,  is  not 
a  corporation. 
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§  2.  This  act  shall  take  effect  upon  ap- 
proval. 

(Approved  March  14,  1901.) 

CHAPTER  60. 

Tees  of  Secretary  of  State. 

AN  ACT  to  amend  section  965  of  the  Re- 
vised Statutes  of  Utah,  1898,  providing  the 
fees  to  be  collected  by  the  Secretary  of 
State  for  services  performed  in  his  office. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Utah: 

§  1.  That  section  965  of  the  Revised  Stat- 
utes of  Utah,  1898,  be  and  the  same  is 
hereby  amended  to  read  as  follows: 

995.  Fees  of  Secretary  of  State. 

For  a  copy  of  any  law,  resolution  rec- 
ord, or  other  document,  or  paper  on  file  in 
his  office,  fifteen  cents  per  folio. 

For  affixing  certificate  and  seal  of  state, 
one  dollar. 

For  receiving  and  filing  each  original  or 
certified  copy  of  articles  of  incorporation, 
he  shall  charge  and  collect  the  sum  of 
twenty-five  cents  on  each  one  thousand  dol- 
lars of  capital  stock  of  any  company  or  cor- 
poration; provided,  that  the  same  shall  be 
charged  and  collected  for  receiving  and  fil- 
ing certified  copies  of  articles  of  incorpo- 
ration or  of  amendments  increasing  the  capi- 
tal stock  of  foreign  corporations  hereafter 
organized  for  the  purpose  of  operating 
property  or  carrying  on  business  in  this 
state.  No  fee  shall  be  charged  for  filing 
certified  copy  of  articles  of  incorporation  or- 
ganized not  for  pecuniary  profit. 

For  filing  each  certified  copy  of  an  amend- 
ment to  articles  of  incorporation  increasing 
the  capital  stock  of  any  corporation,  and 
issuing  certificate  thereof,  twenty-five  cents 
for  each  one  thousand  dollars  of  increase  of 
such  capital  stock. 

For  filing  each  certified  copy  of  other 
amendments  to  articles  of  incorporation, 
and  issuing  certificate  thereof,  five  dollars. 

For  receiving  and  filing  articles  of  incor- 
poration and  by-laws  of  foreign  corporations 
not  included  in  the  proviso  to  the  third  sub- 
division above,  twenty-five  dollars. 

For  issuing  each  certificate  of  incorpora- 
tion, five  dollars. 

For  issuing  each  certicate  of  incorpora- 
tion not  organized  for  pecuniary  profit,  one 
dollar. 

For  receiving  and  recording  each  official 
bond,  two  dollars. 

For  each  commission  signed  by  the  Gov- 
ernor, five  dollars;  provided,  that  no  charge 
shall  be  made  for  commissions  for  public 
officers  serving  without  compensation. 

For  filing  each  trade  mark,  three  dollars. 

For  filing  each  annual  statement  of  in- 
surance company,  twenty-five  dollars. 

For  filing  notice  of  appointment  of  agent, 
five  dollars.     For  filing  each    annual    tax 


statement  of  insurance  company,  two  dol- 
lars. 

For  issuing  certificate  of  authority  to  each 
agent  or  solicitor  of  Insurance  company, 
five  dollars. 

For  certificate  of  renewal  of  authority  to 
agent  or  solicitor  of  insurance  company, 
two  dollars. 

For  issuing  certificate  of  authority  to  each 
insurance  company,  five  dollars. 

For  filing  list  of  authorized  attorneys  for 
each  insurance  company,  one  dollar. 

For  preparing  abstract  of  annual  state- 
ment of  each  insurance  company  and  cer- 
tifying same,  five  dollars. 

For  filing  annual  statement  of  each  build- 
ing and  loan  association,  five  dollars. 

For  issuing  certified  copy  of  annual  state- 
ment of  building  and  loan  association,  two 
dollars. 

For  issuing  certificate  of  authority  to 
building  and  loan  association,  three  dollars. 

For  filing  and  certifying  private  banker's 
preliminary  statement,  twenty-five  dollars. 

For  filing  each  quarterly  statement  of 
each  bank  and  issuing  a  certified  copy 
thereof,  five  dollars. 

For  receiving  and  filing  an  acceptance  of 
the  provisions  of  the  constitution  on  the 
part  of  an  incorporated  company  and  is- 
suing certificate  thereof,  three  dollars. 

For  each  warrant  of  arrest  issued  by  the 
Governor  and  attested  by  the  Secretary  of 
State  upon  the  requisition  of  any  other 
state  or  territory,  five  dollars. 

For  recording  miscellaneous  records, 
papers,  or  other  documents,  twenty  cents 
per  folio. 

For  filing  any  paper  or  document  not 
otherwise  provided  for,  five  dollars. 

For  searching  records  and  archives  of  the 
state,  one  dollar;  provided,  that  no  member 
of  the  Legislature  or  other  state  or  county 
officer  shall  be  charged  for  any  search  rela- 
tive to  matters  appertaining  to  the  duties 
of  his  office  or  for  a  certified  copy  of  any 
law  or  resolution  passed  by  the  Legislature 
and  relative  to  his  official  duties. 

§  2.  This  act  shall  take  effect  upon  ap- 
proval. 

(Approved  March  14,  1901.) 

CHAPTER  61. 
Fraud  of  Corporate  Officers  and  Agents. 

AN  ACT  to  amend  section  4413  of  the  Re- 
vised Statutes  of  Utah,  1898,  and  to  pro- 
vide for  the  punishment  of  directors,  of- 
ficers and  agents  of  corporations  and  other 
persons  for  fraud  and  misconduct. 
Be  it  enacted  by  the  Legislature  of  the 
State  of  Utah: 

§  1.  That  section  4413  of  the  Revised  Stat- 
utes of  Utah,  1898,  be  and  the  same  is 
hereby  amended  to  read  as  follows: 

4413.  Fraud  or  misconduct  of  officer  or 
agent  of   corporation. —  Every  director,  of- 
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fleer  or  agent  of  any  corporation  or  associa- 
tion, who  knowingly  receives  or  possesses 
himself  of  any  property  of  such  corporation 
or  association,  otherwise  than  in  payment 
of  a  just  demand,  and  who,  with  intent  to 
defraud,  omits  to  make,  or  to  cause  or  di- 
rect to  be  made,  a  full  and  true  entry 
thereof  in  the  books  or  accounts  of  such 
corporation  or  association;  and  every  di- 
rector, officer,  agent  or  member  of  any  cor- 
poration or  association  who  embezzles,  ab- 
stracts, or  wilfully  misapplies  any  of  the 
money,  funds  or  credits  of  the  corporation 
or  association;  or  who,  without  authority 
from  the  directors,  issues  or  puts  in  circu- 
lation any  of  the  notes  of  the  corporation 
or  association;  or  who,  without  such  author- 
ity, issues  or  puts  forth  any  certificate  of 
deposit,  draws  any  order  or  bill  of  exchange, 
makes  any  acceptance,  assigns  any  note, 
bond,  draft,  bill  of  exchange,  mortgage, 
judgment  or  decree;  or  who  makes  any  false 
entry  in  any  book,  report  or  statement  of 
the  corporation  or  association,  or  who  is- 
sues any  fraudulent,  fictitious  or  illegal 
stock  in  any  such  corporation  or  association 
with  intent  in  either  case  to  injure  or  de- 
fraud the  corporation  or  association,  or  any 
other  company,  body  politic  or  corporate,  or 
any  individual  person,  or  to  deceive  any  of- 
ficer of  the  corporation  or  association,  or 
any  agent  appointed  to  examine  the  affairs 
of  any  such  corporation  or  association;  and 
every  person  who  with  like  intent  aids  or 
abets  any  officer,  clerk  or  agent  in  any  vio- 
lation of  this  section,  shall  be  deemed  guilty 
of  a  felony,  and,  on  conviction  thereof,  shall 
be  imprisoned  in  the  state  prison  for  not 
less  than  one  nor  more  than  ten  years  and 
be  fined  in  any  sum  less  than  ten  thousand 
dollars. 

See  Anno.  Corp.  L.  (Vol.  Ill),  Utah,  p.  26. 

§  2.  This  act  shall  take  effect  upon  ap- 
proval. 
(Approved  March  14,  1901.) 

CHAPTER  68. 

State  Board  of  Labor,  Conciliation,  and 
Arbitration. 

AN  ACT  to  create  a  state  board  of  labor, 
conciliation  and  arbitration,  for  the  investi- 
gation and  settlement  of  differences  be- 
tween employers  and  their  employes;  to 
define  the  power  and  duties  of  the  said 
board;  fixing  its  members'  compensation, 
and  repealing  chapter  1,  of  title  36  of  the 
Revised  Statutes  of  Utah,  1898. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Utah: 

§  1.  Appointment;  qualifications;  term. — 
Upon  the  approval  of  this  act  the  Governor, 
by  and  with  the  consent  of  the  senate,  shall 
appoint  three  persons,  not  more  than  two 
of  whom  shall  belong  to  the  same  political 


party,  who  shall  be  styled  a  state  board  of 
labor,  conciliation  and  arbitration.  One 
shall  be  an  employer  of  labor;  another  shall 
be  an  employe  and  be  selected  from  some 
labor  organization;  the  third  shall  be  some 
person  who  is  neither  an  employe  nor  an 
employer  of  manual  labor,  and  shall  be 
chairman  of  the  board.  One  shall  serve  for 
one  year,  one  for  three  years,  and  one  for 
five  years,  as  may  be  designated  by  the 
Governor  at  the  time  of  their  appointment. 
At  the  expiration  of  their  terms  their  suc- 
cessors shall  be  appointed  in  like  manner 
for  the  term  of  four  years.  Should  a  va- 
cancy occur  at  any  time,  the  Governor  shall, 
in  the  same  manner,  appoint  some  one  to 
serve  the  unexpired  term,  and  until  the  ap- 
pointment and  qualification  of  his  successor. 
Bach  member  of  said  board  shall,  before 
entering  upon  his  duties,  take  the  constitu- 
tional oath  of  office.  The  board  shall  se- 
lect from  its  members  a  secretary  and  shall 
establish  suitable  rules  of  procedure. 

§  2.  Duty  of  board  when  strike  or  lock- 
out is  threatened. —  Whenever  it  shall  come 
to  the  knowledge  of  the  said  board  that  a 
strike  or  lockout  is  seriously  threatened  in 
the  state,  involving  any  employer  and  his 
employes,  if  he  is  employing  not  less  than 
ten  persons,  it  shall  be  the  duty  of  the  said 
board  to  put  itself  into  communication  as 
soon  as  may  be  with  such  employer  and  em- 
ployes, and  endeavor  by  mediation  to  effect 
an  amicable  settlement.  Said  board  shall 
also  request  each  of  the  parties  to  forward, 
to  its  secretary,  an  application  for  arbitra- 
tion. 

§  3.  Duty  of  board  after  application  to 
arbitrate  received. —  As  soon  as  practicable, 
after  receiving  such  applications,  the  board 
shall  request  each  of  the  parties  to  the  dis- 
pute to  agree  upon  a  written  statement  of 
facts,  relating  to  the  controversy,  and  to 
submit  the  same  to  the  board;  provided, 
that,  when  such  agreement  and  statement 
cannot  be  reached,  each  of  said  parties  may 
separately  submit  to  the  board  a  written 
statement  of  grievances.  Applications  to  the 
said  board  for  arbitration  on  the  part  of 
employers  must  precede  any  lockout,  and, 
on  the  part  of  the  employe,  any  strike;  pro- 
vided, that,  in  case  a  lockout  or  strike  al- 
ready exists,  the  board  shall  accord  arbi- 
tration if  the  parties  shall  resume  their  re- 
lations with  each  other,  as  employers  and 
employes.  Said  applications  shall  include  a 
promise  to  abide  by  the  decision  of  the 
board  and  shall  be  signed  by  the  employer 
or  employers,  or  his  or  their  authorized 
agent,  on  the  one  side,  and  by  a  majority 
of  his  or  their  employes  on  the  other. 

§  4.  Board  to  arbitrate;  may  employ 
stenographer. —  As  soon  as  practicable,  af- 
ter receiving  said  applications,  the  board 
shall  proceed  to  arbitrate.  When  it  shall 
be  necessary,  in  the  judgment  of  said  board, 
it  may  engage  the  services  of  a  stenographer 
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to  take  and  transcribe  an  account  of  any 
arbitration  proceedings. 

§  5.  May  subpoena  witnesses;  general 
powers.—  The  board  shall  have  power  to 
summon  as  witnesses  by  subpoena  any 
operative  or  expert  in  the  departments  of 
business  affected,  and  any  person  who  keeps 
the  record  of  wages  earned  in  those  depart- 
ments, or  any  other  person,  and  to  adminis- 
ter oaths,  and  to  examine  said  witnesses, 
and  to  require  the  production  of  books, 
papers  and  records.  In  case  of  disobedience 
to  a  subpoena  the  board  may  invoke  the 
aid  of  any  court  in  the  state  requiring  the 
attendance  and  testimony  of  witnesses,  and 
the  production  of  books,  papers  and  docu- 
ments under  the  provisions  of  this  section. 
Any  of  the  district  courts  of  the  state, 
within  jurisdiction  of  which  such  inquiry  is 
carried  on,  may,  in  case  of  contumacy,  or 
refusal  to  obey  a  subpoena  issued  to  any 
such  witness,  issue  an  order  requiring  such 
(witness  to  appear  before  said  board  and 
produce  books  and  papers  if  so  ordered,  and 
give  evidence  touching  the  matter  in  ques- 
tion. Any  refusal  to  obey  such  order  of  the 
court  may  be  punished  by  such  court  as  con- 
tempt thereof. 

§  6.  Mayors  and  sheriffs  to  notify  board 
of  threatened  strikes  or  lockouts.— It  shall 
be  the  duty  of  mayors  of  cities  and  sheriffs 
of  counties,  when  any  condition  likely  to 
lead  to  a  strike  or  lockout  exists,  in  the 
cities,  or  districts  where  they  have  jurisdic- 
tion, to  immediately  forward  information  of 
the  same  to  the  secretary  of  the  state  board 
of  conciliation  and  arbitration.  Such  infor- 
mation shall  include  the  names  and  ad- 
dresses of  persons  who  should  be  com- 
municated with  by  the  board. 

§  7.  Sheriff  to  serve  process. —  Any  no- 
tice or  process  issued  by  the  state  board  of 
labor,  conciliation  and  arbitration  shall  be 
served  by  any  sheriff,  to  whom  the  same 
may  be  directed,  or  in  whose  hands  the 
same  may  be  placed  for  service,  without 
charge. 

§  8.  Decision,  of  board.— As  soon  as 
practicable,  after  the  board  has  investigated 
the  differences  existing  between  employer 
and  employes,  it  shall  make  an  equitable 
decision,  which  shall  state  what,  if  anything, 
should  be  done  by  either  or  both  parties  to 
the  dispute,  in  order  to  amicably  settle  and 
adjust  the  differences  existing  between 
them.  The  findings  of  a  majority  of  the 
board  shall  constitute  its  decision. 

§  9.  Decision  to  be  recorded  and  made 
public.—  This  decision  shall  at  once  be  made 
public;  shall  be  recorded  upon  the  proper 
book  of  record  to  be  kept  by  the  secretary 
of  said  board,  and  a  short  statement  thereof 
published  in  an  annual  report  to  be  made 
to  the  Governor  before  the  first  day  of 
March,  of  each  year. 

§  10.  Compensation  of  members. —  The 
members  of  the  board  shall  each  receive  a 
compensation  of  four  dollars  for  each  day's 


services,  while  engaged  in  arbitration,  said 
compensation  to  be  paid  by  the  parties  to 
the  controversy  in  such  proportion  as  the 
board  may  decide;  they  shall  also  receive 
the  actual  and  necessary  expenses  incurred 
in  the  performance  of  their  official  duties, 
which  expenses  shall  be  paid  out  of  the 
state  treasury. 

§  11.  Repeal.—  Chapter  1  of  title  36  of  the 
Revised  Statutes  of  Utah,  1898,  is  hereby 
repealed. 

See  Anno.  Corp.  L.  (Vol.  Ill),  Utah,  p.  IS. 

§  12.  This  act  shall  take  effect  upon  ap- 
proval. 

(Approved  March  14,  1901.) 
CHAPTER  81. 

Formation  of  Corporations. 

AN  ACT  to  amend  sections  315  and  316,  of 
the  Revised  Statutes  of  Utah  of  1898,  pro- 
viding for  the  formation  of  general  cor- 
porations, and  ratifying  the  incorporation 
of  certain  corporations. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Utah: 

§  1.  That  section  315  and  section  316,  of 
the  Revised  Statutes  of  Utah,  1898,  be 
amended  to  read  as  follows: 

315.  Articles  of  agreement;  contents.— 
The  incorporators  shall  enter  into  an  agree- 
ment in  writing,  signed  by  each  of  them, 
and  sworn  to  by  at  least  three  of  their  num- 
ber, as  hereinafter  provided,  before  the 
county  clerk  or  any  notary  public  of  the 
county  in  which  they  have  established  or 
intend  to  establish  their  principal  place  of 
business,  stating: 

1.  The  name  of  the  incorporation. 

2.  The  precinct  or  city  where  it  is  organ- 
ized. 

3.  The  names  of  the  incorporators  and 
their  places  of  residence. 

4.  The  time  of  its  duration,  which  shall 
not  in  any  case  be  less  than  three  nor  more 
than  one  hundred  years. 

5.  The  pursuit  or  business  agreed  upon, 
specifying  it  in  general  terms. 

6.  The  place  of  its  general  business. 

7.  The  amount  of  stock  each  party  has 
subscribed. 

8.  The  amount  of  each  share,  and  the 
limit  of  capital  stock  agreed  upon. 

9.  The  number  and  kind  of  officers,  their 
qualifications  and  term  of  office,  and  the 
time  and  manner  of  their  election,  removal, 
and  resignation,  with  the  names  of  the  of- 
ficers to  serve  until  the  first  general  elec- 
tion; provided,  that  in  no  case  shall  the  num- 
ber of  directors  be  less  than  three  nor  more 
than  twenty-five. 

10.  How  many  of  the  entire  board  of  di- 
rectors shall  be  necessary  to  form  a  quorum 
and  be  authorized  to  transact  the  business 
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and  exercise  the  corporate  powers  of  the 
corporation;  provided,  that  a  quorum  shall 
not  be  less  than  one-fourth  of  the  entire 
number. 

11.  Whether  or  not  the  private  property  of 
the  stockholders  shall  be  liable  for  its  obli- 
gations. 

12.  Such  additional  clauses  as  the  incorpo- 
rators deem  necessary  for  conducting  the 
business  of  the  corporation  and  for  its  fu- 
ture safety  and  welfare. 

See  Anno.  Corp.  L.  (Vol.  Ill),  Utah,  p.  9. 

316.  Oath;  subscriptions  paid  in  prop- 
erty.—  To  the  agreement  prepared  in  ac- 
cordance with  the  provisions  of  the  preced- 
ing section,  there  shall  be  added  the  oath 
or  affirmation  of  three  or  more  of  the  in- 
corporators taken  before  any  officer  duly 
authorized  to  administer  an  oath,  to  the  ef- 
fect that  they  have  commenced,  or  it  is  bona 
fide  their  intention  to  commence  and  carry 
on,  the  business  mentioned  in  the  agreement, 
and  that  the  affiants  verily  believe  that  each 
party  to  the  agreement  has  paid  or  is  able 
to  and  will  pay  the  amount  of  the  stock  sub- 
scribed for  by  him;  provided,  that  said  affi- 
davit shall  not  be  made  until  at  least  ten 
per  cent  of  the  stock  subscribed  by  each 
stockholder  and  not  less  than  ten  per  cent 
of  the  capital  stock  of  the  corporation  has 
been  paid  in;  provided,  further,  that  where 
subscriptions  to  the  capital  stock  of  any  cor- 
poration formed  under  the  provisions  of  this 
chapter  shall  consist,  in  whole  or  in  part,  of 
property  necessary  to  the  pursuit  agreed 
upon,  there  must  appear  in  the  articles  of 
incorporation  a  description  of  the  property 
so  taken  with  a  statement  of  the  fair  cash 
value  thereof,  which  statement,  except  in 
the  case  of  corporations  organized  for  min- 
ing or  irrigating  purposes,  shall  be  supple- 
mented by  the  affidavits  of  three  persons, 
to  the  effect  that  they  are  acquainted  with 
said  property  and  that  it  is  reasonably  worth 
the  amount  in  cash  for  which  it  was  ac- 
cepted by  the  corporation;  and  the  owners 
of  such  property  shall  be  deemed  to  have 
subscribed  such  amount  to  the  capital  stock 
of  such  corporation  as  will  represent  the  fair 
estimated  cash  value  of  so  much  of  such 
property,  or  of  such  interest  therein,  as  they 
may  have  conveyed  to  such  corporation  by 
deed  actually  executed  and  delivered. 

See  Anno.  Corp.  L.  (Vol.  Ill),  Utah,  p.  10. 

§  2.  Former  corporations  validated.—  Cor- 
porations or  companies  having  heretofore 
filed  their  articles  of  incorporation  without 
having  formerly  acknowledged  the  same,  but 
the  same  having  been  sworn  to  by  three  or 
more  persons  as  provided  in  section  316  of 
the  Revised  Statutes,  said  act  of  filing  and 
swearing  to  said  articles  shall  be  deemed 
equivalent  to  having  acknowledged  and 
sworn  to  such  articles,  and  such  companies 
having     otherwise     substantially    complied ' 


with  the  law,  shall    be    deemed  and    are 
hereby  declared  to  be  bodies  corporate. 

§  3.  This  act  shall  take  effect  upon  ap- 
proval. 

(Approved  March  14,  1901.) 

DECISIONS. 

(Include  68  Pac.) 

Articles  of  Incorporation;  failure  to   file 
amendment,   effect. 

While  the  provision  of  the  statute  (§§  318,  319, 
R.  S.  1898),  requiring  the  filing  of  the  original 
articles  of  incorporation  with  the  secretary  oi 
state  is  mandatory  and  applies  equally  to  any 
amendment  thereof  which  is  fundamental  (§  339, 
R.  S.  1898),  a  failure  to  file  an  amendment  which 
is  not  fundamental,  such  as  an  increase  In  the 
number  of  directors,  is  not  vital  and  would  form 
no  basis  for  a  direct  proceeding  by  the  State  to 
forfeit  the  charter  of  such  corporation.  Jackson 
v.  Crown  Point  Mining  Co.,  21  Utah,  1;  59  Pac. 
Rep.  238  (1900). 

[R.  S.  1898,  §§  318,  319;  Anno.  Corp.  L.  Utah, 
p.  10;  §  339,  id.,  p.  14.] 

Powers  of  corporation. 

A  corporation  can  only  have  an  existence  under 
the  express  laws  of  the  State  where  it  is  created. 
It  can  exercise  no  power  not  granted  by  its  char- 
ter or  some  legislative  act.  and  a  foreign  corpora- 
tion coming  into  Utah  cannot  bring  with  it  powers 
with  which  it  is  not  endowed  in  the  State  where 
created.  Rio  Grande  Western  Ry.  Co.  v.  Telluride 
Power  Transmission  Co.,  Utah,  '  ;  63  Pac. 
Rep.  995  (1900). 

Corporate   existence;   not  to   be   Inquired 
Into    collaterally. 

In  an  action  by  a  telegraph  company  to  condemn 
a  right  of  way,  where  such  company  is  shown  to 
be  a  corporation  de  facto,  its  corporate  existence 
will  not  be  inquired  into  collaterally.  Postal  Tele- 
graph Cable  Co.  v.  Oregon  S.  L.  R.  Co.,  23  Utah, 
474;  65  Pac.  Rep.  735  (1901). 

Officers;  oaths  to  be  filed. 

Individuals  who  have  been  elected  directors  of 
a  corporation,  but  who  fail  to  file  their  oaths  of 
office  in  accordance  with  §  217,  Rev.  Stat.  1898, 
are  not  de  jure  officers,  because  they  have  not 
complied  with  the  law.  Schwab  v.  Frisco  Mining 
&  Milling  Co.,  21  Utah,  258;  60  Pac.  Rep.  940 
(1900). 

False   statements   by    officers,   liability   of 
corporation. 

A  corporation  is  liable  for  false  representations 
made  by  its  superintendent  in  the  apparent  scope 
of  his  duty,  though  not  specially  authorized  by 
the  board  of  directors.  Ober  v.  Schenck,  23  Utah. 
614;  65  Pac.  Rep.  1073  (1901). 

Acts  of  unauthorized   agent. 

Although  a  corporation  having  permitted  one  no 
longer  an  officer  to  remain  in  control  of  the  man- 
agement of  Its  affairs  cannot  be  heard  to  deny  the 
validity  of  his  acts,  a  different  rule  governs  where 
those  acts  are  challenged  at  the  first  opportunity 
by  innocent  third  persons  who  have  been  damaged 
thereby.  Cupit  v.  Park  City  Bank,  20  Utah,  292: 
58  Pac.  Rep.  839  (1899). 

An  officer  of  a  corporation  has  no  Inherent 
power,  by  reason  of  his  office,  to  make  a  general 
assignment  of  the  property  of  the  corporation. 
Such  power  rests  only  in  the  board  of  directors 
duly  assembled.     Id. 

Board   of   directors;  meetings. 

A  meeting  of  the  board  of  directors  of  a  corpo- 
ration held  without  notice  to  one  member  of  the 
board  and  at  which  meeting  there  was  not  a 
quorum  of  qualified  directors  present  cannot  ratify 
an  unauthorized  act  of  one  of  the  officers  of  the 
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corporation.     Cupit  v.  Park  City  Bank,  20  Utah, 
292;  58  Pac.  Rep.  839  (1899).     * 

Board    of    directors;    stockholder     voting 
for,  estopped  from  questioning  acts. 

One  who  participated  in  a  stockholders'  meet- 
ing at  which  the  number  of  directors  was  In- 
creased and  was  himself  elected  one  of  the  new 
directors,  and  after  the  election  of  the  new  offl- 
crs  surrendered  his  stock  and  had  new  certifi- 
cates issued  and  signed  by  the  president  and  sec- 
retary elected  by  said  board,  is  estopped  from 
questioning  the  acts  of  the  board  which  he  helped 
to  elect.  Jackson  v.  Crown  Point  Mining  Co.,  21 
Utah,  1;  59  Pac.  Eep.  238  (1899). 

Directors   as   trustees   for   stockholders. 

The  president  and  board  of  directors  of  a  cor- 
poration are  trustees  and  act  In  a  fiduciary  man- 
ner for  its  stockholders,  and  while  doing  so  are 
forbidden,  in  equity,  to  acquire  any  interest  in 
the  property  hostile  to  the  interests  of  the  stock- 
holders. Centre  Creek  Water  &  Irrigation  Co.  v. 
Lindsay,  21  Utah,  192;  60  Pac.  Rep.  559  (1900). 

Acts   of   directors;   stockholders   may  call 
In   question. 

Where,  under  the  articles  of  Incorporation,  an 
assessment  by  directors  duly  elected  and  qualified 
under  the  statute  Is  essential  to  create  a  liability 
upon  stockholders,  the  validity  of  the  acts  of  a 
board  of  directors  de  facto,  and  their  authority 
as  such,  may  be  called  in  question  by  any  stock- 
holder who  has  not  acquiesced  therein,  whenever 
such  acts  are  detrimental  to  his.  interests,  affect 
property  rights  or  impose  liability  upon  him,  and 
the  rights  of  third  parties  do  not  Intervene. 
Schwab  v.  Frisco  Mining  &  Milling  Co.,  21  Utah, 
258;  60  Pac.  Rep.  940  (1900). 

Forfeiture  and  sale  of  stock. 

The  validity  of  a  forfeiture  and  sale  of  shares 
of  stock  in  an  Incorporated  company  depend  upon 
a  formal  compliance  with  the  requirements  of  the 
statute.  Schwab  v.  Frisco  Mining  &  Milling  Co., 
21  Utah,  258;  60  Pac.  Rep.  940  (1900). 

Stock  In   escrow:   dividends. 

Where  mining  stock  Is  deposited  as  an  escrow, 
the  agreement  being  that  it  shall  pass  to  a  cer- 
tain person  on  the  payment  of  a  fixed  sum  at  a 
stated  time,  and  in  fulfillment  thereof  the  price 
is  paid  by  such  time,  dividends  declared  before 
the  price  is  paid  do  not  belong  to  the  purchaser 
of  the  stock.  Clark  v.  Campbell,  23  Utah,  569; 
65  Pac.  Rep.  496  (1901). 

Dividends  declared  on  stock  belong  to  the  per- 
son who  owns  the  stock  at  the  time  the  dividends 
are  declared.    Id. 

Application  of  section  18  of  article  12  of 
Constitution. 

Section  18,  article  12,  of  the  Constitution  of 
Utah  applies  only  to  banking  institutions  and  not 
to  other  corporations.  Richardson  v.  Treasure  Hill 
Mining  Co.,  23  Utah,  366;  65  Pac.  Rep.  74  (1901). 

[Const.,  §  18,  art.  12;  Anno.  Corp.  L.  Utah, 
p.  7.] 

Borrowing  money:   ratification. 

Where  a  corporation  uses  money  borrowed  by 
directors,  such  use,  if  consummated  with  knowl- 
edge of  the  facts,  constitutes  a  ratification  of  the 
acts  of  such  directors  in  negotiating  the  loan. 
Murray  v.  Beal,  23  Utah,  548;  65  Pac.  Rep.  726 
(1901). 

Where  the  directors  of  a  corporation  borrow 
money  for  its  use  and  agree  to  secure  the  loan  by 
executing  a  mortgage,  and  the  corporation,  with 
knowledge,  ratifies  the  loan,  the  claim  constitutes 
an  equitable  Hen  on  the  corporate  realty  from 
ratification.     Id. 

Deed    of    corporation;    validity    In    bank- 
ruptcy. 

A  deed  of  a  corporation  executed  by  Its  officers 
is  valid  as  against  a  trustee  In  bankruptcy  of  the 


property  of  the  corporation,  even  though  the  ac- 
knowledgment did  not  state  that  it  was  executed 
by  authority  of  the  directors.  Murray  v.  Beal, 
23  Utah,  548;  65  Pac.  Rep.  726  (1901). 

That  directors  of  a  corporation  kept  no  records 
Is  not  sufficient  ground  for  annulling  a  deed  exe- 
cuted by  them.    Id. 

Action  on  corporate  note. 

In  an  action  against  a  corporation  on  a  promis- 
sory note  signed  by  two  of  the  corporate  direct- 
ors, where  it  appears  that  the  money  was  loaned 
on  the  credit  of  the  corporation,  on  the  repre- 
sentations of  the  managing  director  that  the  cor- 
poration needed  the  funds,  that  a  check  for  a  por- 
tion of  the  loan  was  made  to  and  Indorsed  by  the 
corporation,  and  that  the  Interest  was  paid  in 
merchandise  out  of  the  defendant  company's  store, 
a  prima  facie  case  is  made  out.  McGarry  v.  Tan- 
ner &  Blakes  Co.,  21  Utah,  16;  59  Pac.  Rep.  93 
(1899). 

Irregularities  of  corporation;  parties  es- 
topped from  setting  up. 
Any  failure  or  omission  by  a  corporation  to 
comply  with  the  provisions  of  a  statute  which 
falls  short  of  justifying  a  proceeding  by  the  State 
to  forfeit  its  charter  Is  not  fundamental,  and 
third  parties  may,  by  their  acts,  be  estopped  from 
setting  up  such  failure  as  a  bar  to  the  enforce- 
ment of  their  obligations  to  the  corporation.  Jack- 
son v.  Crown  Point  Mining  Co.,  21  Utah,  1;  59 
Pac.  Rep.  238  (1899). 

Contract     of     promoters;     acceptance    by 
corporation  upon   organization. 

When  a  contract  is  made  by  and  with  promoters 
of  a  corporation,  which  is  Intended  to  Inure  to  the 
benefit  of  the  corporation  about  to  be  organized, 
such  contract  will  be  regarded  as  in  the  nature  of 
an  open  offer  which  the  corporation,  upon  com- 
plete organization,  may  accept  and  adopt  or  not, 
as  it  chooses;  but  if  it  does  accept  and  adopt  and 
retain  the  benefits  of  It,  It  cannot  reject  any  lia- 
bility under  It,  but  In  such  case  will  be  bound  to 
perform  the  contract,  upon  the  principle  that  one 
who  accepts  and  adopts  a  contract  which  another 
undertook  to  perform  In  his  name  and  on  his  be- 
half must  take  the  burden  with  the  benefit.  Wall 
v.  Niagara  Mining  &  Smelting  Co.,  20  Utah,  474; 
59  Pac.  Rep.  399  (1899). 

Foreign     corporation,     compliance     with 
statute. 

Foreign  corporations  which  have  not  compiled 
with  the  statutory  and  constitutional  provisions 
as  to  doing  business  in  the  State  are  not  entitled 
to  the  benefits  of  the  laws  of  the  State  relating 
to  corporations.  Rio  Grande  Western  Ry.  Co.  v. 
Tellurlde  Power  Transmission  Co.,  Utah,  ; 
63  Pac.  Rep.  995  (1900). 

Taxation  of  shares  of  stock;  deduction. 

Under  §§2  and  3,  art.  13,  Const.,  subds.  6  and 
7,  §  2505,  and  §§  2506,  2507,  and  2508,  Rev.  Stat. 
1898,  the  only  deductions  authorized  in  the  as- 
sessment for  taxes  of  the  shares  of  national  banks, 
or  any  other  corporation  organized  and  doing  busi- 
ness in  Utah,  are  deductions  from  the  value  of 
the  shares  of  the  value  of  the  real  estate  which 
is  represented  by  the  stock  and  which  has  been 
assessed;  and  deductions  of  bona  fide  debts  from 
credits;  and  there  Is  no  unfriendly  discrimina- 
tion therein  in  favor  of  State  corporations  and 
against  national  banks.  Commercial  Nat.  Bank  v. 
Chambers,  21  Utah,  324;  61  Pac.  Rep.  560  (1900). 

[Art.  13,  Const.,  §§  2,  3;  Anno.  Corp.  L.  Utah, 
P.  8.] 

A  State  has  the  right  to  fix  the  particular  situs 
of  the  stock  of  a  corporation  doing  business  within 
its  limits  for  the  purpose  of  taxation,  and  its 
value  for  such  purposes  cannot  be  diminished  by 
deducting  therefrom  the  value  of  property  not 
situated  or  taxable  within  the  State  and  over 
which  the  State  can  exercise  no  control.     Id. 
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Act  No.    15.  Fee  for  Increase  of  stock. 

34.  Actions  against  stockholders  and  offi- 
cers. 
835.  System  of  taxing  corporations. 

ACT  No.  15. 

Fee  for  Increase  of  Stock. 

AN  ACT  In  addition  to  number  19  of  the 
acts  of  1898,  and  providing  for  the  pay- 
ment of  a  state  fee  on  the  increase  of  the 
capital  stock  of  corporations. 

It  is  hereby  enacted  by  the  General  As- 
sembly  of  the  State  of  Vermont: 

§  1.  Any  corporation  organized  under  the 
laws  of  Vermont  which  shall  hereafter  in- 
crease its  capital  stock,  shall  pay  to  the  sec- 
retary of  state  for  the  use  of  the  state  if 
the  increase  is  made  under  the  general  law 
and  to  the  state  treasurer  if  by  special  act, 
an  amount  equal  to  the  difference  between 
the  charter  fee  required  from  a  company 
having  the  same  capital  stock  as  said  com- 
pany before  such  increase  and  the  charter 
fee  required  from  a  company  organized 
with  a  capital  stock  of  the  total  amount  per- 
mitted after  such  increase. 

§  2.  This  act  shall  take  effect  from  its 
passage. 

(Approved  November  22,  1900.) 

ACT   No.   34. 

Actions  Against  Stockholders  and  Officers. 

AN  ACT  fixing  the  time  within  which  ac- 
tions against  stockholders  and  officers  of 
corporations  may  be  brought. 

It  is  hereby  enacted  by  the  General  As- 
sembly of  the  State  of  Vermont: 

§  1.  Actions  to  enforce  the  liability  of 
stockholders  to  the  creditors  or  for  the  in- 
debtedness of  foreign  corporations  shall  be 
brought  within  the  time  limited  by  the  laws 
of  the  state  under  which  they  are  incorpo- 
rated and  not  after.  But  this  act  shall  in 
no  wise  extend  the  time  within  which  such 
actions  may  now  be  maintained  under  the 
laws  of  this  state. 

§  2.  This  act  shall  take  effect  from  its 
passage. 

(Approved  November  20,  1900.) 


ACT  No.  335. 

System,  of  Taxing  Corporations. 

Joint  Resolution  relating  to  the  system  of 
taxing  corporations. 

Resolved  by  the  Senate  and  House  of  Rep- 
resentatives: 

That  the  state  commissioner  of  taxes  be 
authorized  to  make,  during  the  next  biennial 
term,  an  investigation  of  the  present  system 
of  taxing  corporations  in  Vermont  under  the 
state  corporation  tax,  and  report  his  findings 
and  a  comparative  statement  of  the  extent 
to  which  corporate  property  and  property 
in  the  grand  list  is  taxable,  together  with 
such  recommendations  as  seem  advisable, 
to  the  General  Assembly  of  the  State  of 
Vermont  at  the  next  biennial  session  in 
1902. 

He  shall  have  power  to  examine  books, 
accounts  and  documents  of  such  corpora- 
tions. The  town  clerk  and  board  of  listers 
shall,  upon  application,  furnish  the  state 
commissioner  of  taxes  all  information  nec- 
essary to  enable  him  to  ascertain  the  rate 
of  local  taxation  and  the  appraisal  of  prop- 
erty in  their  respective  towns. 

The  state  commissioner  of  taxes  shall  re- 
ceive no  extra  compensation  except  neces- 
sary expenses  incurred  by  such  investiga- 
tion. 

(Approved  November  27,  1900.) 

DECISIONS. 

(Include  51  Atl.  811.) 

Powers   of  officers. 

The  mere  fact  that  one  Is  a  director  of  a  cor- 
poration does  not  authorize  him  to  act  for  the 
corporation  In  employing  a  doctor  to  care  for  one 
Injured  while  In  its  employ.  Sias  v.  Consolidated 
Lighting  Co.,  73  Vt.  35;  50  Atl.  Rep.  554  (1901). 

Rights    of   creditors. 

Creditors  have  no  standing  to  file  a  bill  to  en- 
force, without  the  appointment  of  a  receiver,  a 
personal  liability  which  the  charter  of  a  corpora- 
tion Imposes  on  Its  shareholders.  Barton  Nat. 
Bank  v.  Atkins,        Vt.        ;  47  Atl.  Rep.  176  (1899). 

A  personal  liability,  Imposed  on  the  sharehold- 
ers of  a  corporation  by  Its  charter,  cannot  be  en- 
forced by  a  bill  by  creditors  who  seek  redress 
without  the  appointment  of  a  receiver.     Id. 

In  the  case  of  an  insolvent  corporation  in  the 
hands  of  a  receiver,  the  proceeding  in  equity  to 
enforce  the  stockholder's  statutory  liability  should 
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be  by  the  receiver  under  the  direction  of  the  court. 
Id. 

Liability  of  stockholders  passes  toy  trans- 
fer   of   stock. 

A  statutory  liability  of  stockholders  for  the  in- 
debtedness of  the  corporation  passes  by  a  trans- 
fer of  the  stock  to  the  purchaser,  in  the  absence 
of  a  controlling  statutory  provision.  Barton  Nat. 
Bank  v.  Atkins,  72  Vt.  33;  48  Atl.  Rep.  176  (1899). 

Exemption   from  taxation. 

The  primary  object  of  Vt.  Stat.,  §  365,  is  not 
to  aid  private  persons,  but  to  benefit  the  public 
by  increasing  the  resources  of  the  State  and  its 
taxable  property  through  the  establishment  of  new 
industries.     Hence,   it  is  no   objection   that  the 


building  and  machinery  of  a  manufacturing  estab- 
lishment were  occupied  and  used  by  tenants  and 
not  by  the  plaintiffs  themselves.  Colton  v.  City 
of  Montpeller,  71  Vt.  413;  45  Atl.  Rep.  1039  (1899). 

[Vt.  Stat.,  §  365;  Anno.  Corp.  L.  Vt.,  p.  6.] 

Vt.  Stat.,  §  365,  exempting  certain  manufactur- 
ing establishments  from  taxation  for  a  term  of 
years  If  the  town  so  votes,  is  not  in  contravention 
of  chapter  1,  article  9,  of  the  Constitution  of  Ver- 
mont, declaring  that  "  no  part  of  any  person's 
property  can  be  justly  taken  from  him  or  applied 
to  public  uses  without  his  own  consent  or  that  of 
the  representative  body  of  the  freemen,"  and  that 
the  people  are  not  "  bound  by  any  law  but  such 
as  they  have  In  like  manner  assented  to  for  their 
common  good."    Id. 
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CONSTITUTION  OF  VIRGINIA.- 1902. 


PROVISIONS  RELATING  TO  CORPORATIONS/ 


ARTICLE  IV. 

Legislative  Department. 

i  63.  The  General  Assembly  shall  coDfer 
on  the  courts  power  to  grant  divorces, 
change  the  names  of  persons,  and  di- 
rect the  sale  of  estates  belonging  to  infants 
and  other  persons  under  legal  disabilities, 
and  shall  not,  by  special  legislation,  grant 
relief  in  these  or  other  cases  of  which  the 
courts  or  other  tribunals  may  have  Juris- 
diction. The  General  Assembly  may  regu- 
late the  exercise  by  courts  of  the  right  to 
punish  for  contempt  The  General  Assembly 
shall  not  enact  any  local,  special,  or  private 
law  in  the  following  cases: 

17.  Creating  private  corporations,  or 
amending,  renewing,  or  extending  the  Char- 
ters thereof. 

18.  Granting  to  any  private  corporation, 
association,  or  individual  any  special  or  ex- 
clusive right,  privilege  or  immunity. 

19.  Naming  or  changing  the  name  of  any 
private  corporation  or  association. 

20.  Remitting  the  forfeiture  of  the  charter 
of  any  private  corporation  except  upon  the 
condition  that  such  corporation  shall  there- 
after hold  its  charter  subject  to  the  provi- 
sions of  this  Constitution  and  the  laws 
passed  in  pursuance  thereof. 

§  64.  In  all  the  cases  enumerated  in  the 
last  section,  and  in  every  other  case  which, 
in  its  judgment,  may  be  provided  for  by 
general  laws,  the  General  Assembly  shall 
enact  general  laws.  Any  general  law  shall 
be  subject  to  amendment  or  repeal,  but  the 
amendment  or  partial  repeal  thereof  shall 
not  operate  directly  or  indirectly  to  enact, 
and  shall  not  have  the  effect  of  the  enact- 
ment of  a  special,  private,  or  local  law. 

No  general  or  special  law  shall  sur- 
render or  suspend  the  right  and  power  of  the 
State,  or  any  political  subdivision  thereof,  to 
tax  corporations  and  corporate  property,  ex- 
cept as  authorized  by  article  Thirteen.  No 
private  corporation,  association,  or  individual 
shall  be  specially  exempted  from  the  opera- 
tion of  any  general  law,  nor  shall  its  opera- 
tion be  suspended  for  the  benefit  of  any 
private  corporation,  association,  or  indi- 
viduaal. 


ARTICLE  XII. 

Corporations. 

5  153.  Definitions. —  As  used  in  this  arti- 
cle, the  term  "  corporation  "  or  "  company  " 
shall  include  all  trusts,  associations  and 
joint  stock  companies  having  any  powers 
or  privileges  not  possessed  by  individuals 
or  unlimited  partnerships,  and  exclude  all 
municipal  corporations  and  public  institu- 
tions owned  or  controlled  by  the  State;  the 
term  "  charter  "  shall  be  construed  to  mean 
the  charter  of  incorporation  by,  or  under, 
which  any  such  corporation  is  formed;  the 
term  "  transportation  company "  shall  in- 
clude any  company,  trustee,  or  other  person 
owning,  leasing  or  operating  for  hire  a 
railroad,  street  railway,  canal,  steamboat 
or  steamship  line,  and  also  any  freight  car 
company,  car  association,  or  car  trust,  ex- 
press company,  or  company-,  trustee  or  per- 
son in  any  way  engaged  in  business  as  a 
common  carrier  over  a  route  acquired  in 
whole  or  in  part  under  right  of  eminent  do- 
main; the  term  "  rate "  shall  be  construed 
to  mean  "rate  of  charge  for  any  service 
rendered  or  to  be  rendered";  the  terms 
"  rate,"  "  charge  "  and  "  regulations,"  shall 
include  joint  rates,  joint  charges,  and  joint 
regulations,  respectively;  the  term  "  trans- 
mission company "  shall  include  any  com- 
pany owning,  leasing,  or  operating  for  hire, 
any  telegraph  or  telephone  line;  the  term 
"  freight "  shall  be  construed  to  mean  any 
property  transported,  or  received  for  trans- 
portation, by  any  transportation  company; 
the  term  "  public  service  corporation  "  shall 
include  all  transportation  and  transmission 
companies,  all  gas,  electric  light,  heat  and 
power  companies,  and  all  persons  authorized 
to  exercise  the  right  of  eminent  domain,  or  to 
use  or  occupy  any  street,  alley  or  public 
highway,  whether  along,  over,  or  under  the 
same,  in  a  manner  not  permitted  to  the  gen- 
eral public;  the  term  "person,"  as  used  in 
this  article,  shall  include  individuals,  part- 
nerships and  corporations,  in  the  singu- 
lar as  well  as  plural  number;  the  term 
"  bond  "  shall  mean  all  certificates,  or  writ- 
ten evidences,  of  indebtedness  issued  by  any 
corporation    and    secured   by   mortgage   or 
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trust  deed;  the  term  "  frank  "  shall  be  con- 
strued to  mean  any  writing  or  token,  issued 
by,  or  under  authority  of,  a  transmission 
company,  entitling,  the  holder  to  any  service 
from  such  company  free  of  charge.  The  pro- 
visions of  this  article  shall  always  be  so 
restricted  in  their  application  as  not  to  con- 
flict with  any  of  the  provisions  of  the  Fed- 
eral Constitution,  and  as  if  the  necessary 
limitations  upon  their  interpretation  had 
been  herein  expressed  in  each  case. 

§  154.  The  creation  of  corporations,  and 
the  extension  and  amendment  of  charters 
(whether  heretofore  or  hereafter  granted), 
shall  be  provided  for  by  general  laws, 
and  no  charter  shall  be  granted,  amended 
or  extended  by  special  act,  nor  shall 
authority  in  such  matters  be  conferred 
upon  any  tribunal  or  officer,  except  to  as- 
certain whether  the  applicants  have,  by 
complying  with  the  requirements  of  the  law, 
entitled  themselves  to  the  charter,  amend- 
ment or  extension  applied  for,  and  to  issue, 
or  refuse,  the  same  accordingly.  Such  gen- 
eral laws  may  be  amended  or  repealed  by 
the  General  Assembly;  and  all  charters  and 
amendments  of  charters,  now  existing  and 
revocable,  or  hereafter  granted  or  extended, 
may  be  repealed  at  any  time  by  special  act. 
Provision  shall  be  made,  by  general  laws, 
for  the  voluntary  surrender  of  its  charter 
by  any  corporation,  for  the  forfeiture  thereof 
for  non-user  or  mis-user.  The  General  As- 
sembly shall  not,  by  special  act,  regulate  the 
affairs  of  any  corporation,  nor,  by  such  act, 
give  it  any  rights,  powers  or  privileges. 

$  155.  A  permanent  commission,  to  con- 
sist of  three  members,  is  hereby  created, 
which  shall  be  known  as  the  State  Corpora- 
tion Commission.  The  commissioners  shall 
be  appointed  by  the  Governor,  subject  to 
confirmation  by  the  General  Assembly  in 
joint  session,  and  their  regular  terms  of 
office  shall  be  six  years,  respectively,  except 
those  first  appointed  under  this  Constitu- 
tion, of  whom,  one  shall  be  appointed  to 
hold  office  until  the  first  day  of  February, 
nineteen  hundred  and  four,  one,  until  the 
first  day  of  February,  nineteen  hundred  and 
six,  and  one,  until  the  first  day  of  February, 
nineteen  hundred  and  eight.  Whenever  a 
vacancy  in  the  commission  shall  occur,  the 
Governor  shall  forthwith  appoint  a  quali- 
fied person  to  fill  the  same  for  the  unexpired 
term,  subject  to  confirmation  by  the  Gen- 
eral Assembly  as  aforesaid.  Commissioners 
appointed  for  regular  terms  shall,  at  the  be- 
ginning of  the  terms  for  which  appointed, 
and  those  appointed  to  fill  vacancies  shall, 
immediately  upon  their  appointments,  enter 
upon  the  duties  of  their  office;  but  no  per- 
son so  appointed,  either  for  a  regular  term, 
or  to  fill  a  vacancy,  shall  enter  upon,  or  con- 
tinue in,  office  after  the  General  Assembly 
shall  have  refused  to  confirm  his  appoint- 
ment, or  adjourned  sine  die  without  confirm- 
ing the  same,  nor  shall  he  be  eligible  for  re- 


appointment to  fill  the  vacancy  caused  by 
such  refusal  or  failure  to  confirm.  No  per- 
son while  employed  by,  or  holding  any  office 
in  relation  to,  any  transportation  or  trans- 
mission company,  or  while  in  any  wise 
financially  interested  therein,  or  while  en- 
gaged in  practicing  law,  shall  hold  office  as 
a  member  of  said  commission,  or  perform 
any  of  the  duties  thereof.  At  least  one  of 
the  commissioners  shall  have  the  qualifi- 
cations prescribed  for  judges  of  the  Su- 
preme Court  of  Appeals;  and  any  commis- 
sioner may  be  impeached  or  removed  in  the 
manner  provided  for  the  impeachment  or  re- 
moval of  a  judge  of  said  court.  The  commis- 
sion shall  annually  elect  one  of  their  mem- 
bers chairman  of  the  same,  and  shall  have 
one  clerk,  one  bailiff  and  such  other  clerks, 
officers,  assistants  and  subordinates  as  may 
be  provided  by  law,  all  of  whom  shall  be 
appointed,  and  subject  to  removal,  by  the 
commission.  It  shall  prescribe  its  own  rules 
of  order  and  procedure,  except  so  far  as  the 
same  are  specified  in  this  Constitution  or 
any  amendment  thereof.  The  General  As- 
sembly may  establish  within  the  depart- 
ment, and  subject  to  the  supervision  and 
control,  of  the  commission,  subordinate 
divisions,  or  bureaus,  of  insurance,  banking 
or  other  special  branches  of  the  business  of 
that  department  All  sessions  of  the  com- 
mission shall  be  public,  and  a  permanent 
record  shall  be  kept  of  all  its  judgments, 
rules,  orders,  findings  and  decisions,  and  of 
all  reports  made  to,  or  by,  it.  Two  of  the 
commissioners  shall  constitute  a  quorum  for 
the  transaction  of  business,  whether  there 
be  a  vacancy  in  the  commission  or  not  The 
commission  shall  keep  its  office  open  for 
business  on  every  day  except  Sundays  and 
legal  holidays.  Transportation  companies 
shall  at  all  times  transport,  free  of  charge, 
within  this  State,  the  members  of  said  com- 
mission and  its  officers,  or  any  of  them, 
when  engaged  on  their  official  duties.  The 
General  Assembly  shall  provide  suitable 
quarters  for  the  commission  and  funds  for 
its  lawful  expenses,  including  pay  for  wit- 
nesses summoned,  and  costs  of  executing 
processes  issued,  by  the  commission  of  its 
own  motion;  and  shall  fix  the  salaries  of  the 
members,  clerks,  assistants  and  subordi- 
nates of  the  commission  and  provide  for  the 
payment  thereof;  but  the  salary  of  each 
commissioner  shall  not  be  less  than  four 
thousand  dollars  per  annum.  After  the  first 
day  of  January,  nineteen  hundred  and  eight, 
the  General  Assembly  may  provide  for  the 
election  of  the  members  of  the  commission 
by  the  qualified  voters  of  the  State;  in 
which  event,  vacancies  thereafter  occurring 
shall  be  filled  as  hereinbefore  provided,  un- 
til the  expiration  of  twenty  days  after  the 
next  general  election,  held  not  less  than 
sixty  days  after  the  vacancy  occurs,  at 
which  election  the  vacancy  shall  be  filled 
for  the  residue  of  the  unexpired  term. 


VIRGINIA. 


Corporations. 


§  156.  State  corporation  commission;  pow- 
«rs  and  duties. —  (a)  Subject  to  the  pro- 
visions of  this  Constitution  and  to  such 
requirements,  rules  and  regulations  as 
may  be  prescribed  by  law,  the  State  Cor- 
poration Commission  shall  be  the  depart- 
ment of  government  through  which  shall 
be  issued  all  charters  and  amendments 
or  extensions  thereof,  for  domestic  cor- 
porations, and  all  licenses  to  do  business 
in  this  State  to  foreign  corporations;  and 
through  which  shall  be  carried  out  all  the 
provisions  of  this  Constitution,  and  of  the 
laws  made  in  pursuance  thereof,  for  the 
•creation,  visitation,  supervision,  regulation 
and  control  of  corporations  chartered  by, 
or  doing  business  in,  this  State.  The  com- 
mission shall  prescribe  the  forms  of  all 
reports  which  may  be  required  of  such  cor- 
porations by  this  Constitution  or  by  law; 
it  shall  collect,  receive,  and  preserve  such 
reports,  and  annually  tabulate  and  publish 
thera  in  statistical  form;  it  shall  have  all 
the  rights  and  powers  of,  and  perform  all 
the  duties  devolving  upon,  the  Kailroad 
Commissioner  and  the  Board  of  Public 
Works,  at  the  time  this  Constitution  goes 
into  effect,  except  so  far  as  they  are  incon- 
sistent with  this  Constitution,  or  may  be 
hereafter  abolished  or  changed  by  law. 

(b)  Duties  as  to  transportation  com- 
panies.—  The  commission  shall  have  the 
power,  and  be  charged  with  the  duty,  of  su- 
pervising, regulating  and  controlling  all  trans- 
portation and  transmission  companies  doing 
business  in  this  State,  in  all  matters  relat- 
ing to  the  performance  of  their  public  du- 
ties and  their  charges  therefor,  and  of 
correcting  abuses  therein  by  such  com- 
panies; and  to  that  end  the  commission 
shall,  from  time  to  time,  prescribe,  and  en- 
force against  such  companies,  in  the  man- 
ner hereinafter  authorized,  such  rates, 
charges,  classifications  of  traffic,  and  rules 
and  regulations,  and  shall  require  them  to 
establish  and  maintain  all  such  public  ser- 
vice, facilities  and  conveniences,  as  may  be 
reasonable  '  and  just,  which  said  rates, 
charges,  classifications,  rules,  regulations 
and  requirements,  the  commission  may, 
from  time  to  time,  alter  or  amend.  All 
rates,  charges,  classifications,  rules  and 
regulations  adopted,  or  acted  upon,  by  any 
such  company,  inconsistent  with  those  pre- 
scribed by  the  commission,  within  the  scope 
of  its  authority,  shall  be  unlawful  and  void. 
The  commission  shall  also  have  the  right 
at  all  times  to  inspect  the  books  and  papers 
of  all  transportation  and  transmission  com- 
panies doing  business  in  this  State,  and  to 
require  from  such  companies,  from  time  to 
time,  special  reports  and  statements  under 
oath,  concerning  their  business;  it  shall  keep 
itself  fully  informed  of  the  physical  condi- 
tion of  all  the  railroads  of  the  State,  as  to 
the  manner  in  which  they  are  operated, 
with  reference  to  the  security  and  accom- 
modation of  the  public,  and  shall,  from  time 
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to    time,    make    and   enforce   such   require- 
ments,   rules   and   regulations   as   may   be 
necessary   to   prevent   unjust    or   unreason- 
able discriminations  by  any  transportation 
or    transmission    company  in    favor  of,   or 
against,    any    person,    locality,   community, 
connecting  line,   or  kind   of  traffic,   in   the 
matter  of  ear  service,  train  or  boat  schedule, 
efficiency  of  transportation  or  otherwise,  in 
connection  with  the  public  duties  of   such 
company.    Before  the  commission  shall  pre- 
scribe or  fix  any  rate,  charge,  or  classifica- 
tion of  traffic,  and  before  it  shall  make  any 
order,    rule,    regulation    or   requirement   di- 
rected against  any  one  or  more  companies 
by  name,  the  company  or  companies  to  be 
affected  by  such  rate,  charge,  classification, 
order,  rule,  regulation  or  requirement,  shall 
first  be  given,  by  the  commission,  at  least 
ten  days'  notice  of  the  time  and  place,  when 
and  where  the  contemplated  action  in  the 
premises  will  be  considered  and  disposed  of, 
and  shall  be  afforded  a  reasonable   oppor- 
tunity to  introduce  evidence  and  to  be  heard 
thereon,  to  the  end  that  justice  may  be  done, 
and   shall  have  process  to  enforce  the  at- 
tendance of  witnesses;  and  before  the  com- 
mission shall  make  or  prescribe  any  general 
order,   rule,  regulation  or  requirement,  not 
directed    against  any   specific    company  or 
companies  by  name,  the  contemplated  gen- 
eral order,   rule,  regulation  or  requirement 
shall  first  be  published  in  substance,  not  less 
than  once  a  week  for  four  consecutive  weeks 
in  one  or  more  of  the  newspapers  of  general 
circulation   published   in   the  city  of   Rich- 
mond, Virginia,  together  with  notice  of  the 
time  and  place,  when  and  where  the  com- 
mission will  hear  any  objections  which  may 
be  urged  by  any  person  interested,  against 
the  proposed  order,  rule,   regulation  or  re- 
quirement;  and   every   such   general   order, 
rule,  regulation  or  requirement,  made  by  the 
commission  shall  be  published  at  length,  for 
the  time  and  in  the  manner  above  specified, 
before  it  shall  go  into  effect,  and  shall  also, 
as  long  as  it  remains  in  force,  be  published 
in  each    subsequent  annual   report  of    the 
commission.     The  authority  of  the  commis- 
sion (subject  to  review  on  appeal  as  herein- 
after provided)  to  prescribe  rates,  charges 
and  classification  of  traffic,  for  transporta- 
tion and  transmission  companies,  shall  be 
paramount;   but   its   authority  to  prescribe 
any  other  rules,  regulations  or  requirements 
for  corporations  or  other  persons,   shall  b« 
subject    to    the    superior    authority    of    the 
General  Assembly  to  legislate  thereon   by 
general     laws:      provided,     however,     that 
nothing    in    this    section    shall    impair    th« 
right  which  has   heretofore  been,   or   may 
hereafter   be,    conferred  by  law  upon   the 
authorities    of    any    city,   town    or    county 
to  prescribe  '  rules,   regulations   or  rates   of 
charge  to  be  observed  by  any  public  ser- 
vice   corporation    in    connection    with    any 
services  performed  by  it  under  a  municipal 
or  county  franchise  granted  by   such  city, 
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town  or  county,  so  far  as  such  services 
may  be  wholly  within  the  limits  of  the 
city,  town  or  county  granting  the  fran- 
chise. Upon  the  request  of  the  parties 
Interested,  it  shall  be  the  duty  of  the  com- 
mission, as  far  as  possible,  to  effect,  by 
mediation,  the  adjustment  of  claims,  and 
the  settlement  of  controversies,  between 
transportation  or  transmission  companies 
and  their  patrons. 

(c)  Powers    on    visitation. —  In    all    mat- 
ters pertaining  to  the  public  visitation,  regu- 
lation or  control  of  corporations,  and  within 
the  jurisdiction  of  the  commission,  it  shall 
have  the  powers  and  authority  of  a  court 
of   record,   to   administer  oaths,   to  compel 
the  attendance  of  witnesses  and  the  produc- 
tion of  papers,  to  punish  for  contempt  any 
person  guilty  of  disrespectful  or  disorderly 
conduct  in  the  presence  of  the  commission 
while  in  session,  and  to  enforce  compliance 
with   any  of  its  lawful  orders  or  require- 
ments by  adjudging,   and  enforcing  by  its 
own  appropriate  process,  against  the  delin- 
quent or  offending  company  (after  it  shall 
have  been  first  duly  cited,  proceeded  against 
by  due  process  of  law  before  the  commis- 
sion sitting  as  a  court,  and  afforded  oppor- 
tunity   to    introduce    evidence    and    to    be 
heard,  as  well  against  the  validity,  justness 
or  reasonableness  of  the  order  or  require- 
ment   alleged   to   have    been    violated,    as 
against  the  liability  of  the  company  for  the 
alleged  violation),  such  fines  or  other  penal- 
ties as  may  be  prescribed  or  authorized  by 
this  Constitution  or  by  law.     The  commis- 
sion  may   be   vested  with  such   additional 
powers,  and  charged  with  such  other  duties 
(not  inconsistent  with  this  Constitution)  as 
may  be  prescribed  by  law,   in    connection 
with  the  visitation,  regulation  or  control  of 
corporations,   or   with   the   prescribing  and 
enforcing  of  rates   and  charges  to  be  ob- 
served in  the  conduct  of  any  business  where 
the    State   has   the  right   to   prescribe  the 
rates  and  charges  in  connection  therewith, 
pr  with  the  assessment  of  the  property  of 
corporations,  or  the  appraisement  of  their 
franchises,  for  taxation,  or  with  the  investi- 
gation of  the  subject  of  taxation  generally. 
Any  corporation  failing  or  refusing  to  obey 
any  valid  order  or  requirement  of  the  com- 
mission,  within  such  reasonable  time,  not 
less  than  ten  days,  as  shall  be  fixed  in  the 
order,  may  be  fined  by  the  commission  (pro- 
ceeding by  due  process  of  law  as  aforesaid) 
such  sum,  not  exceeding  five  hundred  dol- 
lars, as  the  commission  may  deem  proper, 
or  such  sum,  in  excess  of  five  hundred  dol- 
lars, as  may  be  prescribed,  or  authorized, 
by  law;  and  each  day's  continuance  of  such 
failure  or  refusal,  after  due  service  upon 
such  corporation  of  the  order  or  requirement 
of  the  commission,  shall  be  a  separate  of- 
fence: provided,  that  should  the  operation 
of  such  order  or  requirement  be  suspended 


against  the  company  in  the  matter  of  its 
liability  to  fines  or  penalties. 

(d)  Appeals  from'  action  of  commission. 
—  From  any  action  of  the  commission  pre- 
scribing rates,  charges  or  classifications  of 
traffic,   or  affecting  the   train   schedule  of 
any   transportation   company,    or   requiring 
additional  facilities,  conveniences  or  public 
service  of  any  transportation  or  transmis- 
sion company,  or  refusing  to  approve  a  sus- 
pending  bond,    or   requiring  additional   se- 
curity  thereon  or  an   increase  thereof,   as 
provided  for  in  sub-section  e  of  this  section, 
an  appeal  (subject  to  such  reasonable  limita- 
tions as  to  time,  regulations  as  to  procedure 
and  provisions  as  to  costs,  as  may  be  pre- 
scribed by  law)  may  be  taken  by  the  corpo- 
ration  whose   rates,    charges   or   classifica- 
tions of  traffic,  schedule,  facilities,  conven- 
iences or  service,  are  affected,  or  by  any 
person  deeming  himself  aggrieved  by  such 
action,  or  (if  allowed  by  law)  by  the  Com- 
monwealth.    Until   otherwise  provided  by 
law,  such  appeal  shall  be  taken  in  the  man- 
ner in  which  appeals  may  be  taken  to  the 
Supreme  Court  of  Appeals  from  the  inferior 
courts,  except  that  such  an  appeal  shall  be 
of  right,  and  the  Supreme  Court  of  Appeals 
may  provide  by  rule  for  proceedings  in  the 
matter  of  appeals  in  any  particular  in  which 
the  existing  rules  of  law  are  inapplicable. 
If  such  appeal  be  taken  by  the  corporation 
whose  rates,  charges  or    classifications    of 
traffic,  schedules,  facilities,  conveniences  or 
service    are    affected,    the    Commonwealth 
shall  be  made  the  appellee;  but,  in  the  other 
cases  mentioned,  the  corporation  so  affected 
shall  be  made  the  appellee.     The  General 
Assembly  may  also,  by  general  laws,  pro- 
vide for  appeals  from  any  other  action  of 
the  commission,  by  the  Commonwealth  or 
by    any   person    interested,   irrespective   of 
the  amount  involved.    All  appeals  from  the 
commission  shall  be  to  the  Supreme  Court 
of  Appeals  only;  and  in  all  appeals  to  which 
the  Commonwealth  is  a  party,   it  shall  be 
represented  by  the  Attorney-General  or  his 
legally  appointed  representative.     No  court 
of  this  Commonwealth  (except  the  Supreme 
Court  of    Appeals,  by  way  of    appeal    as 
herein  authorized),  shall  have  jurisdiction  to 
review,  reverse,  correct  or  annul  any  action 
of  the  commission,  within  the  scope  of  its 
authority,  or  to  suspend  or  delay  the  exe- 
cution or  operation  thereof,  or  to  enjoin,  re- 
strain or  interfere  with  the  commission  in 
the  performance  of  its  official  duties:  pro- 
vided, however,  that  the  writs  of  mandamus 
and  prohibition  shall  lie  from  the  Supreme 
Court  of  Appeals  to  the  commission  in  all 
cases  where  such  writs,  respectively,  would 
lie  to  any  inferior  tribunal  or  officer. 

(e)  Upon  the  granting  of  an  appeal,  a 
writ  of  supersedeas  may  be  awarded  by  the 
appellate  court,  suspending  the  operation  of 
the  action  appealed  from  until  the  final  dis- 
position of  the  appeal;  but,  prior  to  the  final 
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pending  an  appeal  therefrom,  the  period  of  |  reversal  thereof  by  the  appellate  court,  no 
such    suspension    shall    not    be    computed  action  of  the  commission  prescribing  or  af- 
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fecting  the  rates,  charges  or  classifications 
of  traffic  of  any  transportation  or  transmis- 
sion company  shall  be  delayed,  or  suspended, 
in  its  operation,  by  reason  of  any  appeal  by 
such  corporation,  or  by  reason  of  any  pro- 
ceedings resulting  from  such  appeal,  until 
a  suspending  bond  shall  first  have  been  exe- 
cuted and  filed  -with,  and  approved  by,  the 
commission  (or  approved  on  review  by  the 
Supreme  Court  of  Appeals),  payable  to  the 
Commonwealth,    and    sufficient    in    amount 
and  security  to  insure  the  prompt  refund- 
ing, by  the  appealing  corporation  to  the  par- 
ties entitled  thereto,  of  all  charges  which 
such  company  may  collect  or  receive,  pend- 
ing the  appeal,  in  excess  of  those  fixed,  or 
authorized,  by  the  final  decision  of  the  court 
on  appeal.     The  commission,  upon  the  exe- 
cution of  such  bond,  shall  forthwith  require 
the  appealing  company,  under  penalty  of  the 
immediate  enforcement  (pending  the  appeal 
and    notwithstanding    any  supersedeas),  of 
the  order  or  requirement  appealed  from,  to 
keep   such  accounts,   and  to  make  to  the 
commission,  from  time  to  time,  such  reports, 
verified  by  oath,  as  may,  in  the  judgment 
of    the    commission,    suffice   to    show    the 
amounts  being  charged  or  received  by  the 
company,  pending   :he  appeal,  in  excess  of 
the  charge  allowed  by  the  action  of  the  com- 
mission appealed    from,  together  with   the 
names    and    addresses    of    the   persons   to 
whom  such  overcharges  will  be  refundable 
in  case  the  charges  made  by  the  company 
pending    the  appeal,   be  not  sustained    on 
such  appeal;  and  the  commission  shall  also, 
from  time  to  time,  require  such  company, 
under  like  penalty,  to  give  additional  se- 
curity on,  or  to  increase,  the  said  suspend- 
ing bond,  whenever,  in  the  opinion  of  the 
commission,  the  same  may  be  necessary  to 
insure  the    prompt  refunding  of    the  over- 
charges aforesaid.     Upon  the  final  decision 
of  such  appeal,  all  amounts  which  the  ap- 
pealing company  may  have  collected,  pend- 
ing the  appeal,  in  excess  of  that  authorized 
by  such  final  decision,  shall  be  promptly  re- 
funded by  the  company  to  the  parties  en- 
titled thereto,  in  such  manner,  and  through 
such   methods    of   distribution,    as   may   be 
prescribed  by  the  commission,  or  by  law. 
All  such  appeals  affecting  rates,  charges  or 
classifications  of  traffic,  shall   have  prece- 
dence upon  the    docket  of    the    appellate 
court,  and  shall  be  heard  and  disposed  of 
promptly  by  the  court,  irrespective  of  its 
place   of    session,    next   after   the    habeas 
corpus,  and  Commonwealth's  cases,  already 
on  the  docket  of  the  court. 

(f)  Evidence  on  appeal;  procedure. —  In 
no  case  of  appeal"  from  the  commission 
shall  any  new  or  additional  evidence  be 
introduced  in  the  appellate  court;  but  the 
chairman  of  the  commission,  under  the  seal 
1  of  the  commission,  shall  certify  to  the  ap- 
pellate court  all  the  facts  upon  which  the 
action  appealed  from  was  based  and  which 
may  be  essential  for  the  proper  decision  of 


the  appeal,  together  with  such  of  the  evi- 
dence introduced  before,  or  considered  by, 
the  commission  as  may  be  selected,  specified 
and  required  to  be  certified,  by  any  party  in 
interest,  as  Well  as  such  other  evidence,  so 
introduced  or  considered,  as  the  commission 
may  deem  proper  to  certify.  The  commis- 
sion shall,  whenever  an  appeal  is  taken 
therefrom,  file  with  the  record  of  the  case, 
and  as  a  part  thereof,  a  written  statement 
of  the  reasons  upon  which  the  action  ap- 
pealed from  was  based,  and  such  statement 
shall  be  read  and  considered  by  the  appel- 
late court,  upon  disposing  of  the  appeal. 
The  appellate  court  shall  have  jurisdiction, 
on  such  appeal,  to  consider  and  determine 
the  reasonableness  and  justness  of  the  ac- 
tion of  the  commission  appealed  from,  as 
well  as  any  other  matter  arising  under  such 
appeal:  provided,  however,  that  the  action 
of  the  commission  appealed  from  shall  be 
regarded  as  prima  facie  just,  reasonable  and 
correct;  but  the  court  may,  when  it  deems 
necessary,  in  the  interest  of  justice,  remand 
to  the  commission  any  case  pending  on  ap- 
peal, and  require  the  same  to  be  further 
investigated  by  the  commission,  and  re- 
ported upon  to  the  court  (together  with  a 
certificate  of  such  additional  evidence  as 
may  be  tendered  before  the  commission  by 
any  party  in  interest),  before  the  appeal  is 
finally  decided. 

(g)  Order  of  court  on  appeal. —  When- 
ever the  court,  upon  appeal,  shall  re- 
verse an  order  of  the  commission  affect- 
ing the  rates,  charges  or  the  classification 
ef  traffic  of  any  transportation  or  transmis- 
sion company,  It  shall,  at  the  same  time, 
substitute  therefor  such  order  as,  in  its 
opinion,  the  commission  should  have  made 
at  the  time  of  entering  the  order  appealed 
from;  otherwise,  the  reversal  order  shall  not 
be  valid.  Such  substituted  order  shall  have 
the  same  force  and  effect  (and  none  other) 
as  if  it  had  been  entered  by  the  commission 
at  the  time  the  original  order  appealed  from 
was  entered.  The  right  of  the  commission 
to  "  prescribe  and  enforce  rates,  charges, 
classifications,  rules  and  regulations,  affect- 
ing any  or  all  actions  of  the  commission 
theretofore  entered  by  it  and  appealed  from, 
but  based  upon  circumstances  or  conditions 
different  from  those  existing  at  the  time  the 
order  appealed  from  was  made,  shall  not  be 
suspended  or  impaired  by  reason  of  the 
pendency  of  such  appeal;  but  no  order  of 
the  commission,  prescribing  or  altering  such 
rates,  charges,  classifications,  rules  or  regu- 
lations, shall  be  retroactive. 

(h)  Bights  not  affected  by  fine,  etc. — 
The  right  of  any  person  to  institute  and 
prosecute  in  the  ordinary  courts  of  jus- 
tice, any  action,  suit  or  motion  against  any 
transportation  or  transmission  company,  for 
any  claim  or  cause  of  action  against  such 
company,  shall  not  be  extinguished  or  im- 
paired, by  reason  of  any  fine  or  other  pen- 
alty which  the  commission  may  impose,  or 
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be  authorized  to  impose,  upon  such  com- 
pany because  of  its  breach  of  any  public 
duty,  or  because  of  its  failure  to  comply 
with  any  order  or  requirement  of  the  com- 
mission; but,  in  no  such  proceeding  by  any 
person  against  such  corporation,  nor  in  any 
collateral  proceeding,  shall  the  reasonable- 
ness, justness  or  validity  of  any  rate,  charge, 
classification  of  traffic,  rule,  regulation  or 
requirement,  theretofore  prescribed  by  the 
commission,  within  the  scope  of  its  author- 
ity, and  then  in  force,  be  questioned:  pro- 
vided, however,  that  no  case  based  upon  or 
involving  any  order  of  the  commission  shall 
be  heard,  or  disposed  of,  against  the  ob- 
jection of  either  party,  so  long  as  such  or- 
der is  suspended  in  its  operation  by  an  order 
of  the  Supreme  Court  of  Appeals  as  author- 
ized by  this  Constitution  or  by  any  law 
passed  in  pursuance  thereof. 

(i)  Commission  to  report. —  The  commis- 
sion shall  make  annual  reports  to  the  Gov- 
ernor of  its  proceedings,  in  which  reports 
it  shall  recommend,  from  time  to  time,  such 
new  or  additional  legislation  in  reference  to 
its  powers  or  duties,  or  to  the  creation,  su- 
pervision, regulation  or  control  of  corpora- 
tions, or  to  the  subject  of  taxation,  as  it  may 
deem  wise  or  expedient,  or  as  may  be  re- 
quired by  law. 

(k)  Abolishing  commissions. —  Upon  the 
organization  of  the  State  Corporation  Com- 
mission, the  Board  of  Public  Works  and  the 
office  of  Railroad  Commissioner,  shall  cease 
to  exist;  and  all  books,  papers  and  docu- 
ments pertaining  thereto,  shall  be  trans- 
ferred to,  and  become  a  part  of  the  records 
of,  the  office  of  the  State  Corporation  Com- 
mission. 

(1)  Amendments. —  After  the  first  day  of 
January,  nineteen  hundred  and  five,  in  addi- 
tion to  the  modes  of  amendment  provided 
for  in  Article  Fifteen  of  this  Constitution, 
the  General  Assembly  upon  the  recommen- 
dation of  the  State  Corporation  Commission, 
may,  by  law,  from  time  to  time,  amend  sub- 
sections a  to  i,  inclusive,  of  this  section,  or 
any  of  them,  or  any  such  amendment 
thereof;  provided,  that  no  amendment  made 
under  authority  of  this  sub-section  shall  con- 
travene the  provisions  of  any  part  of  this 
Constitution  other  than  the  sub-sections  last 
above  referred  to  or  any  such  amendment 
thereof. 

§  157.  Fees  for  registering  and  licensing. 
—  Provision  shall  be  made  by  general  laws 
for  the  payment  of  a  fee  to  the  Common- 
wealth by  every  domestic  corporation,  upon 
the  granting,  amendment  or  extension  of 
its  charter,  and  by  every  foreign  corpora- 
tion upon  obtaining  a  license  to  do  busi- 
ness in  this  State  as  specified  in  this  section; 
and  also  for  the  payment,  by  every  domestic 
corporation,  and  foreign  corporation  doing 
business  in  this  State,  of  an  annual  registra- 
tion fee  of  not  less  than  five  dollars  nor  more 
than  twenty-five  dollars,  which  shall  be  irre- 
spective  of   any   specific   license,    or   other, 


tax  imposed  by  law  upon  such  company 
for  the  privilege  of  carrying  on  its  busi- 
ness in  this  State,  or  upon  its  franchise  or 
property;  and  for  the  making,  by  every  such 
corporation  (at  the  time  of  paying  such  an- 
nual registration  fee),  of  such  report  to  the 
State  Corporation  Commission,  of  the  status, 
business  or  condition  of  such  corporation, 
as  the  General  Assembly  may  prescribe. 
No  foreign  corporation  shall  have  authority 
to  do  business  in  this  State,  until  it  shall 
have  first  obtained  from  the  commission  a 
license  to  do  business  in  this  State,  upon 
such  terms  and  conditions  as  may  be  pre- 
scribed by  law.  The  failure  by  any  cor- 
poration for  tw6  successive  years  to  pay  its 
annual  registration  fee,  or  to  make  its  said 
annual  reports,  shall,  when  such  failure 
shall  have  continued  for  ninety  days  after 
the  expiration  of  such  two  years,  operate 
as  a  revocation  and  annulment  of  the  char- 
ter of  such  corporation  if  it  be  a  domestic 
company,  or,  of  its  license  to  do  business  in 
this  State  if  it  be  a  foreign  company;  and 
the  General  Assembly  shall  provide  addi- 
tional and  suitable  penalties  for  the  failure 
of  any  corporation  to  comply  promptly  with 
the  requirements  of  this  section,  or  of  any 
laws  passed  in  pursuance  thereof.  The  com- 
mission shall  compel  all  corporations  to 
comply  promptly  with  such  requirements,  by 
enforcing,  in  the  manner  hereinbefore  au- 
thorized, such  fines  and  penalties  against  the 
delinquent  company  as  may  be  provided  for, 
or  authorized  by,  this  article;  but  the  Gen- 
eral Assembly  may  relieve  from  the  pay- 
ment of  the  said  registration  fee  any  purely 
charitable  institution  or  institutions. 

§  158.  Effect  of  constitution  on  existing 
corporations. — Every  corporation  heretofore 
chartered  in  this  State,  which  shall  hereafter 
accept,  or  effect,  any  amendment  or  exten- 
sion of  its  charter,  shall  be  conclusively  pre- 
sumed to  have  thereby  surrendered  every 
exemption  from  taxation,  and  every  non- 
repealable  feature  of  its  charter  and  of  the 
amendments  thereof,  and  also  all  exclusive 
rights  or  privileges  theretofore  granted  to  it 
by  the  General  Assembly  and  not  enjoyed 
by  other  corporations  of  a  similar  general 
character;  and  to  have  thereby  agreed  to 
thereafter  hold  its  charter  and  franchises, 
and  all  amendments  thereof,  under  the  pro- 
visions and  subject  to  all  the  requirements, 
terms  and  conditions  of  this  Constitution 
and  of  any  laws  passed  in  pursuance 
thereof,  so  far  as  the  same  may  be  appli- 
cable to  such  corporation. 

§  159.  Eminent  Domain. — The  exercise  of 
the  right  of  eminent  domain  shall  never  be 
abridged,  nor  so  construed  as  to  prevent 
the  General  Assembly  from  taking  the  prop- 
erty and  franchises  of  corporations  and  sub- 
jecting them  to  public  use,  the  same  as  the 
property  oft  individuals;  and  the  exercise  of 
the  police  power  of  the  State  shall  never  be 
abridged,  nor  so  construed  as  to  permit  cor- 
porations to  conduct  their  business  in  su<*>\ 
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manner  as  to  infringe  the  equal  rights  of  in- 
dividuals or  the  general  well-being  of  the 
State. 

§  160.  Rates  to  be  charged  by  transporta- 
tion and  transmission  corporations. —  No 
transportation  or  transmission  company 
shall  charge  or  receive  any  greater  com- 
pensation, in  the  aggregate,  lor  transport- 
ing the  same  class  of  passengers  or  prop- 
erty, or  for  transmitting  the  same  class  of 
messages,  over  a  shorter  than  over  a  longer 
distance,  along  the  same  line  and  in  the 
same  direction  —  the  shorter  being  included 
in  the  longer  distance;  but  this  section  shall 
not  be  construed  as  authorizing  any  such 
company  to  charge  or  receive  as  great  com- 
pensation for  a  shorter  as  for  a  longer 
distance.  The  State  Corporation  Commis- 
sion may,  from  time  to  time,  authorize  any 
such  company  to  disregard  the  foregoing 
provisions  of  this  section,  by  charging  such 
rates  as  the  commission  may  prescribe  as 
just  and  equitable  between  such  company 
and  the  public,  to  or  from  any  junctional  or 
competitive  points  or  localities,  or  where  the 
competition  of  points  located  without  this 
State  may  make  necessary  the  prescribing 
of  special  rates  for  the  protection  of  the 
commerce  of  this  State;  but  this  section 
shall  not  apply  to  mileage  tickets,  or  to  any 
special  excursion,  or  commutation,  rates, 
or  to  special  rates  for  services  rendered  to 
the  government  of  this  State,  or  of  the 
United  States,  or  in  the  interest  of  some 
public  object,  when  such  tickets  or  rates 
shall  have  been  prescribed  or  authorized 
by  the  commission. 

§  161.  Passes  prohibited. —  No  transpor- 
tation or  transmission  company  doing  busi- 
ness in  this  State  shall  grant  to  any 
member  of  the  General  Assembly,  nor  to 
any  State,  county,  district  or  municipal 
officer,  except  to  members  and  officers  of 
the  State  Corporation  Commission  for  their 
personal  use  while  in  office,  any  frank, 
free  pass,  free  transportation,  or  any  re- 
bate or  reduction  in  the  rates  charged  by 
such  company  to  the  general  public  for  like 
services.  For  violation  of  the  provisions  of 
this  section  the  offending  company  shall  be 
liable  to  such  penalties  as  may  be  prescribed 
by  law;  and  any  member  of  the  General 
Assembly,  or  any  such  officer,  who  shall, 
while  in  office,  accept  any  gift,  privilege  or 
benefit  as  is  prohibited  by  this  section,  shall 
thereby  forfeit  his  office,  and  be  subject  to 
such  further  penalties  as  may  be  prescribed 
by  law;  but  this  section  shall  not  prevent  a 
street  railway  company  from  transporting 
free  of  charge  any  member  of  the  police 
force  or  fire  department  while  in  the  dis- 
charge of  his  official  duties,  nor  prohibit  the 
acceptance  by  any  such  policeman  or  fire- 
man of  such  free  transportation. 

§  162.  Employers'  liability. —  The  doc- 
trine of  fellow-servant,  so  far  as  it  affects 
the  liability  of  the  master  for  injuries 
to  his  servant  resulting  from  the  acts   or 


omissions    of    any    other    servant    or    ser- 
vants of  the  common  master,  is,  to  the  ex- 
tent   hereinafter    stated,    abolished    as    to 
every  employee  of  a  railroad  company,  en- 
gaged in   the  physical   construction,   repair 
or  maintenance  of  its  roadway,  track  or  any 
of  the   structures    connected   therewith,    or 
in   any  work   in   or   upon  a   car   or  engine 
standing   upon   a  track,   or  in  the  physical 
operation  of  a  train,  car,  engine  or  switch, 
or  in  any  service  requiring  his  presence  upon 
a  train,  car  or  engine;  and  every  such  em- 
ployee   shall    have   the    same    right    to    re- 
cover for  every  injury  suffered  by  him  from 
the  acts  or  omissions  of  any  other  employee 
or  employees  of  the  common  master,  that  a 
servant  would  have  (at  the  time  when  this 
Constitution  goes  into  effect),  if  such  acts 
or  omissions  were  those  of  the  master  him- 
self in  the  performance  of  a  non-assignable 
duty:  provided,  that  the  injury,  so  suffered 
by  such  railroad  employee,  result  from  the 
negligence  of  an  officer,  or  agent,  of  the  com- 
pany   of    a    higher    grade   of    service    than 
himself,    or    from    that    of    a    person,    em- 
ployed by  the  company,  having  the  right,  or 
charged  with  the  duty,  to  control  or  direct 
the  general  services  or  the  immediate  work 
of  the  party  injured,  or  the  general  services 
or  the  immediate  work  of  the  co-employee 
through,  or  by,  whose  act  or  omission  he  is 
injured;  or  that  it  result  from  the  negligence 
of  a  co-employee  engaged  in  another  depart- 
ment of  labor,  or  engaged  upon,  or  in  charge 
of,  any  car  upon  which,  or  upon  the  train 
of  which  it  is  a  part,  the  injured  employee 
is  not  at  the  time  of  receiving  the  injury, 
or  who  is   in  charge  of  any  swich,   signal 
point,   or  locomotive  engine,   or  is   charged 
with     dispatching    trains     or    transmitting 
telegraphic  or  telephonic  orders  therefor;  and 
whether  such  negligence  be  in  the  perform- 
ance   of    an    assignable    or    non-assignable 
duty.      The    physical    construction,     repair 
or   maintenance   of  the   roadway,   track  or 
any     of    the     structures    connected    there- 
with,   and    the    physical    construction,    re- 
pair,   maintenance,    cleaning    or    operation 
of  trains,  cars  or  engines,  shall  be  regarded 
as  different  departments  of  labor  within  the 
meaning   of   this    section.     Knowledge,    by 
any  such  railroad  employee  injured,  of  the 
defective  or  unsafe  character  or  condition 
of  any  machinery,  ways,  appliances  or  struc- 
tures, shall  be  no  defence  to  an  action  for 
injury     caused     thereby.       When     death, 
whether    instantaneous    or   not,    results    to 
such  an  employee  from  any  injury  for  which 
he  could  have  recovered,  under  the  above 
provisions,  had  death  not  occurred,  then  his 
legal   or  personal  representative,    surviving 
consort,  and  relatives  (and  any  trustee,  cura- 
tor, committee  or  guardian  of  such  consort 
or   relatives)    shall,    respectively,    have   the 
same    rights    and    remedies    with    respect 
thereto  as  if  his  death  had  been  caused  by 
the  negligence  of  a  co-employee  while  in  the 
performance,  as  vice-principal,  of  a  non-as- 
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signable  duty  of  the  master.  Every  con- 
tract or  agreement,  express  or  implied,  made 
by  an  employee,  to  waive  the  benefit  of  this 
section,  shall  be  null  and  void.  This  section 
shall  not  be  construed  to  deprive  any  em- 
ployee, or  his  legal  or  personal  representa- 
tive, surviving  consort  or  relatives  (or  any 
trustee,  curator,  committee  or  guardian  of 
such  consort  or  relatives),  of  any  rights  or 
remedies  that  he  or  they  may  have  by  the 
law  of  the  land,  at  the  time  this  Constitu- 
tion goes  into  effect.  Nothing  contained  in 
this  section  shall  restrict  the  power  of  the 
General  Assembly  to  further  enlarge,  for  the 
above-named  class  of  employees,  the  rights 
and  remedies  hereinbefore  provided  for,  or 
to  extend  such  rights  and  remedies  to,  or 
otherwise  enlarge  the  present  rights  and 
remedies  of,  any  other  class  of  employees  of 
railroads  or  of  employees  of  any  person,  firm 
or  corporation. 

§  163.  Foreign  corporations. —  No  foreign 
corporation  shall  be  authorized  to  carry 
on,  in  this  State,  the  business,  or  to  ex- 
ercise any  of  the  powers  or  functions,  of 
a  public  service  corporation,  or  be  permit- 
ted to  do  anything  which  domestic  corpo- 
rations are  prohibited  from  doing,  or  be 
relieved  from  compliance  with  any  of  the 
requirements  made  of  similar  domestic  cor- 
porations by  the  Constitution  and  laws  of 
this  State,  where  the  same  can  be  made  ap- 
plicable to  such  foreign  corporation  without 
discriminating  against  it.  But  this  section 
shall  not  affect  any  public  service  corpora- 
tion whose  line  or  route  extends  across  the 
boundary  of  this  Commonwealth,  nor  pre- 
vent any  foreign  corporation  from  continu- 
ing in  such  lawful  business  as  it  may  be 
actually  engaged  in  within  this  State,  when 
this  Constitution  goes  into  effect;  but  any 
such  foreign  public  service  corporation,  so 
engaged,  shall  not,  without  first  becoming 
incorporated  under  the  laws  of  this  State, 
be  authorized  to  acquire,  lease,  use  or 
operate,  within  this  State,  any  public  or 
municipal  franchise  or  franchises  in  addi- 
tion to  such  as  it  may  own,  lease,  use  or 
operate  when  this  Constitution  goes  into 
effect.  The  property,  within  this  State,  of 
foreign  corporations  shall  always  be  subject 
to  attachment,  the  same  as  that  of  non-resi- 
dent individuals;  and  nothing  in  this  section 
shall  restrict  the  power  of  the  General  As- 
sembly to  discriminate  against  foreign  cor- 
porations whenever,  and  in  whatsoever  re- 
spect, it  may  deem  wise  or  expedient. 

§  164.  Bights  of  Commonwealth  not  to  be 
abridged. —  The  right  of  the  Commonwealth, 
through  such  instrumentalities  as  it  may  se- 
lect, to  prescribe  and  define  the  public  duties 
of  all  common  carriers  and  public  service 
corporations,  to  regulate  and  control  them 
in  the  performance  of  their  public  duties, 
and  to  fix  and  limit  their  charges  therefor, 
shall  never  be  surrendered  nor  abridged. 

§  165.  Trusts  and  monopolies. —  The  Gen- 
eral Assembly  shall  enact  laws  preventing 


all    trusts,    combinations    and    monopolies, 
inimical  to  the  public  welfare. 

§  166.  Construction  of  railroads. —  The 
exclusive  right  to  build  or  operate  rail- 
roads parallel  to  its  own,  or  any  other,  line 
of  railroad,  shall  not  be  granted  to  any 
company;  but  every  railroad  company  shall 
have  the  right,  subject  to  such  reasonable 
regulations  as  may  be  prescribed  by  law, 
to  parallel,  intersect,  connect  with  or  cross, 
with  its  roadway,  any  other  railroad  or 
railroads;  but  no  railroad  company  shall 
build  or  operate  any  line  of  railroad  not 
specified  in  its  charter,  or  in  some  amend- 
ment thereof.  All  railroad  companies,  whose 
lines  of  railroad  connect,  shall  receive  and 
transport  each  other's  passengers,  freight, 
and  loaded  or  empty  cars,  without  delay  or 
discrimination.  Nothing  in  this  section  shall 
deprive  the  General  Assembly  of  the  right 
to  prevent  by  statute,  repealable  at  pleas- 
ure, any  railroad  from  being  built  parallel 
to  the  present  line  of  the  Richmond,  Freder- 
icksburg and  Potomac  railroad. 

§  167.  Issue  of  stock  and  bonds. —  The 
General  Assembly  shall  enact  general  laws 
regulating  and  controlling  all  issues  of 
stock  and  bonds  by  corporations.  When- 
ever stock  or  bonds  are  to  be  issued  by  a 
corporation,  it  shall,  before  issuing  the  same, 
file  with  the  State  Corporation  Commission 
a  statement  (verified  by  the  oath  of  the 
president  or  secretary  of  the  corporation, 
and  in  such  form  as  may  be  prescribed  or 
permitted  by  the  commission)  setting  forth 
fully  and  accurately  the  basis,  or  financial 
plan,  upon  which  such  stock  or  bonds  are  to 
be  issued;  and  where  such  basis  or  plan  in- 
cludes services  or  property  (other  than 
money),  received  or  to  be  received  by  the 
company,  such  statement  shall  accurately 
specify  and  describe,  in  the  manner  pre- 
scribed, or  permitted,  by  the  commission,  the 
services  and  property,  together  with  the  val- 
uation at  which  the  same  are  received  or  to 
be  received;  and  such  corporation  shall  com- 
ply with  any  other  requirements  or  restric- 
tions which  may  be  imposed  by  law.  The 
General  Assembly  shall  provide  adequate 
penalties  for  the  violation  of  this  section,  or 
of  any  laws  passed  in  pursuance  thereof; 
and  it  shall  be  the  duty  of  the  commission 
to  adjudge,  and  enforce  (in  the  manner  here- 
inbefore provided),  against  any  corporation 
refusing  or  failing  to  comply  with  the  pro- 
visions of  this  section,  or  of  any  laws  passed 
in  pursuance  thereof,  such  fines  and  penal- 
ties as  are  authorized  by  this  Constitution, 
or  may  be  prescribed  by  law. 

ARTICLE  XIII. 

Taxation  and  Finance. 

§  170.  Tax  on  incomes  and  franchises; 
public  improvements. —  The  General  As- 
sembly may  levy  a  tax  on  incomes  in 
excess  of  six  hundred  dollars  per  annum: 
may  levy  a  license  tax  upon  any  business 
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which  cannot  be  reached  by  the  ad  va- 
lorem system;  and  may  impose  state  fran- 
chise taxes,  and  in  imposing  a  franchise 
tax,  may,  in  its  discretion,  make  the  same 
in  lieu  of  taxes  upon  other  property,  in 
whole  or  in  part,  of  a  transportation,  indus- 
trial, or  commercial  corporation.  Whenever 
&  franchise  tax  shall  be  imposed  upon  a  cor- 
poration doing  business  in  this  State,  or 
whenever  all  the  capital,  however  invested, 
of  a  corporation  chartered  under  the  laws  of 
this  State,  shall  be  taxed,  the  shares  of 
stock  issued  by  any  such  corporation,  shall 
not  be  further  taxed.  No  city  or  town  shall 
impose  any  tax  or  assessment  upon  abutting 
land  owners  for  street  or  other  public  local 
improvements,  except  for  making  and  im- 
proving the  walkways  upon  then  existing 
streets,  and  improving  and  paving  then  ex- 
isting alleys,  and  for  either  the  construction, 
or  for  the  use  of  sewers;  and  the  same  when 
imposed,  shall  not  be  in  excess  of  the 
peculiar  benefits  resulting  therefrom  to  such 
abutting  land  owners.  Except  in  cities  and 
towns,  no  such  taxes  or  assessments,  for 
local  public  improvements  shall  be  imposed 
on  abutting  land  owners. 

§  176.  Taxation  of  railroads. —  The  State 
Corporation  Commission  shall  annually  as- 
certain and  assess,  at  the  time  hereinaf- 
ter mentioned,  and  in  the  manner  required 
of  the  Board  of  Public  Works,  by  the 
law  in  force  on  January  the  first,  nine- 
teen hundred  and  two,  the  value  of  the 
roadbed,  and  other  real  estate,  rolling  stock, 
and  all  other  personal  property  whatsoever 
{except  its  franchise  and  the  non-taxable 
shares  of  stock  issued  by  other  corporations) 
in  this  State,  of  each  railway  corporation, 
whatever  its  motive  power,  now  or  hereafter 
liable  for  taxation  upon  such  property;  the 
canal  bed  and  other  real  estate,  the  boats 
and  all  other  personal  property  whatsoever 
{except  its  franchise  and  the  non-taxable 
shares  of  stock  issued  by  other  corporations; 
in  this  State,  of  each  canal  corporation,  em- 
powered to  conduct  transportation;  and  such 
property  shall  be  taxed  for  state,  county, 
city,  town,  and  district  purposes  in  the  same 
manner  as  authorized  by  said  law,  at  such 
rates  of  taxation  as  may  be  imposed  by 
them,  respectively,  from  time  to  time,  upon 
the  real  estate  and  personal  property  of 
natural  persons:  provided,  that  no  tax  shall 
be  laid  upon  the  net  income  of  such  cor- 
porations. 

§  177.  Franchise  tax  on  railroads,  etc. 
—  Each  such  railway  or  canal  corpora- 
tion, including  also  any  such  as  is  exempt 
from  taxation  as  to  its  works,  visible  prop- 
erty, or  profits,  shall  also  pay  an  annual 
•state  franchise  tax  equal  to  one  per  centum 
upon  the  gross  receipts  hereinafter  specified 
in  section  One  Hundred  and  Seventy-eight, 
for  the  privilege  of  exercising  its  franchises 
in  this  State,  which,  with  the  taxes  provided 
for  in  section  One  Hundred  and  Seventy- 
six,  shall  be  in  lieu  of  all  other  taxes  or 


license  charges  whatsoever  upon  the  fran- 
chises of  such  corporation,  the  shares  of 
stock  issued  by  it,  and  upon  its  property  as- 
sessed under  section  One  Hundred  and  Sev- 
enty-six; provided,  that  nothing  herein  con- 
tained shall  exempt  such  corporation  from 
the  annual  fee  required  by  section  One  Hun- 
dred and  Fifty-seven  of  this  Constitution,  or 
from  assessments  for  street  and  other  public 
local  improvements  authorized  by  section 
One  Hundred  and  Seventy;  and  provided, 
further,  that  nothing  herein  contained  shall 
annul  or  interfere  with,  or  prevent  any  con- 
tract or  agreement  by  ordinance  between 
street  railway  corporations  and  municipali- 
ties, as  to  compensation  for  the  use  of  the 
streets  or  alleys  of  such  municipalities  by 
such  railway  corporations. 

§  178.  Amount  of  franchise  tax;  assess- 
ment.—  The  amount  of  such  franchise  tax 
shall  be  equal  to  one  per  centum  of  the  gross 
transportation  receipts  of  such  corporations 
for  the  year  ending  June  the  thirtieth  of 
each  year,  to  be  ascertained  by  the  State 
Corporation  Commission,  in  the  following 
manner: 

(a)  When  the  road  or  canal  of  the  corpora- 
tion lies  wholly  within  this  State,  the  tax 
shall  be  equal  to  one  per  centum  of  the  en- 
tire gross  transportation  receipts  of  such  cor- 
poration. 

(b)  When  the  road  or  canal  of  the  cor- 
poration lies  partly  within  and  partly  with- 
out this  State,  or  is  operated  as  a  part  of  a 
line  or  system  extending  beyond  this  State, 
the  tax  shall  be  equal  to  one  per  centum  of 
the  gross  transportation  receipts  earned 
within  this  State,  to  be  determined  as  fol- 
lows: By  ascertaining  the  average  gross 
transportation  receipts  per  mile  over  its 
whole  extent  within  and  without  this  State, 
and  multiplying  the  result  by  the  number  of 
miles  operated  within  this  State:  provided, 
that  from  the  sum  so  ascertained  there  may 
be  a  reasonable  deduction  because  of  aviy 
excess  of  value  of  the  terminal  facilities  or 
other  similar  advantages  in  other  states 
over  similar  facilities  or  advantages  in  this 
State. 

§  179.  Reports  of  railroad  corporations. 
—  Each  corporation  mentioned  in  sections 
One  Hundred  and  Seventy-six  and  One 
Hundred  and  Seventy-seven  shall  annually, 
on  the  first  day  of  September,  make  to 
the  State  Corporation  Commission  the  re- 
port which  the  law,  in  force  January  the 
first,  nineteen  hundred  and  two,  required  to 
be  made  annually  to  the  Board  of  Public 
Works  by  every  railroad  and  canal  company 
in  this  State,  not  exempt  from  taxation  by 
virtue  of  its  charter,  which  report  shall  also 
show  the  property  taxable  in  this  State  be- 
longing to  the  corporation  on  the  thirtieth 
day  of  June  preceding,  and  its  total  gross 
transportation  receipts  for  the  year  ending 
on  that  date.  Upon  receiving  such  report 
the  State  Corporation  Commission  shall, 
after  thirty  days'   notice  previously  given. 
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as  provided  by  said  law,  assess  the  value  of 
the  property  not  exempt  from  taxation,  of 
the  corporation,  and  ascertain  the  amount 
of  the  franchise  tax  and  other  state  taxes 
chargeable  against  it.  All  taxes  for  which 
the  corporation  is  liable  shall  be  paid  on  or 
before  the  first  day  of  December  following. 
The  provisions  of  said  law,  except  as 
changed  by  this  article,  shall  apply  to  the 
ascertainment  and  collection  of  the  fran- 
chise, as  well  as  other  taxes  of  such  corpo- 
rations. Said  taxes,  until  paid,  shall  be  a 
lien  upon  the  property  within  this  State  of 
the  corporation  owning  the  same,  and  take 
precedence  of  all  other  liens  or  incum- 
brances. 

§  180.  Appeal  from  assessment. —  Any 
corporation  aggrieved  by  the  assessment 
and  ascertainment  made  under  sections 
One  Hundred  and  Seventy-six  and  One 
Hundred  and  Seventy-eight  may,  within 
thirty  days  after  receiving  a  certified 
copy  thereof,  apply  for  relief  to  the  cir- 
cuit court  of  the  city  of  Richmond.  No- 
tice of  the  application,  setting  forth  the 
grounds  of  complaint,  verified  by  affidavit, 
shall  be  served  on  the  State  Corporation 
Commission,  and  on  the  Attorney-General 
whose  duty  it  shall  be  to  represent  the 
State.  The  court,  if  of  opinion  that  the  as- 
sessment or  tax  is  excessive,  shall  reduce 
the  same;  but,  if  of  opinion,  that  it  is  in- 
sufficient, shall  increase  the  same.  Unless 
the  applicant  paid  the  taxes  under  protest, 
when  due,  the  court,  if  it  disallow  the  ap- 
plication, shall  give  judgment  against  it  for 
a  sum,  by  way  of  damages,  equal  to  in- 
terest at  the  rate  of  one  per  centum  per 
month  upon  the  amount  of  taxes  from  the 
time  the  same  were  payable.  If  the  appli- 
cation be  allowed,  in  whole  or  in  part,  ap- 
propriate relief  shall  be  granted,  including 
the  right  to  recover  any  excess  of  taxes 
that  may  have  been  paid,  with  legal  interest 


thereon,  and  costs,  from  the  State  or  local 
authorities,  or  both,  as  the  case  may  be;, 
the  judgment  to  be  enforceable  by  man- 
damus or  other  proper  process  issuing  from 
the  court  finally  adjudicating  the  applica- 
tion. Subject  to  the  provisions  of  Article^ 
Six  of  this  Constitution,  the  Supreme  Court 
of  Appeals  may  allow  a  writ  of  error  to 
either  party. 

§  181.  Assessment  for  year  1903. —  Af- 
ter January  the  first,  nineteen  hundred 
and  three,  the  system  of  taxation,  as  to 
the  corporations  mentioned  in  sections  One 
Hundred  and  Seventy-six  and  One  Hun- 
dred and  Seventy-seven,  shall  be  as  set 
forth  in  sections  One  Hundred  and  Seventy- 
six  to  One  Hundred  and  Eighty,  inclusive; 
and  for  that  year  the  franchise  tax 
shall  be  based  upon  such  gross  receipts  for 
the  year  ending  the  thirtieth  day  of  June, 
nineteen  hundred  and  three,  and  such  sys- 
tem shall  so  remain  until  the  first  day  of 
January,  nineteen  hundred  and  thirteen, 
and  thereafter  until  modified  or  changed,  as 
may  be  prescribed  by  law:  provided,  that^ 
if  the  said  system  shall  for  any  reason  be- 
come inoperative,  the  General  Assembly 
shall  have  power  to  adopt  some  other 
system. 

§  182.  Shares  of  bank,  etc.,  stock,  how 
taxed. —  Until  otherwise  prescribed  by  law, 
the  shares  of  stock  issued  by  trust  or  se- 
curity companies  chartered  by  this  State? 
and  by  incorporated  banks,  shall  be  taxed 
in  the  same  manner  in  which  the  shares  of 
stock  issued  by  incorporated  banks  were- 
taxed,  by  the  law  in  force  January  the  first, 
nineteen  hundred .  and  two;  but  from  the 
total  assessed  value  of  the  shares  of  stock 
of  any  such  company  or  bank,  there  shall 
be  deducted  the  assessed  value  of  its  real 
estate  otherwise  taxed  in  this  State,  and 
the  value  of  each  share  of  stock  shall  be  its- 
proportion  of  the  remainder. 
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CHAPTER  97. 

Suite  on  Lost  Bonds,  Etc. 

AN  ACT  giving  courts  of  law  jurisdiction 
over  suits  on  lost  past  due  bonds,  notes, 
or  other  written  evidences  of  debt,  and 
enabling  said  courts  to  require  the  party 


in  whose  favor  the  judgment  may  be  ren- 
dered to  execute  proper  indemnifying- 
bonds  before  the  execution  is  issued. 

Be  it  enacted  by  the  general  assembly  of 
Virginia,  That  hereafter  an  action  at  law  or 
motion  may  be  maintained  on  any  past  due 
lost  bond,  note,  or  other  written  evidence 
of  debt;  provided,  however,  that  the  party 
in  whose  favor  judgment  may  be  rendered 
shall  not  have  the  benefit  of  the  same,  nor 
shall  execution  issue  upon  it  until  he,  or 
some  one  for  him,  shall  have  executed  bond 
in  such  penalty  as  the  court  may  deem  just^ 
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requiring  Mm  to  refund  such  amount  of 
principal,  interest  and  costs,  as  may  fully 
indemnify  the  person  against  whom  said 
judgment  has  been  rendered,  in  case  the  said 
past  due  lost  bond,  note,  or  other  eyidence 
of  debt  should  afterwards  be  discovered  in 
the  hands  of  an  innocent  holder. 

2.  This  act  shall  be  in  force  from  its  pas- 
sage. 

(Approved  January  22,  1900.) 

CHAPTER  173. 

Payment  of  Charter  Pees  Where  Charters 
are  Ratified  by  General  Assembly. 

AN  ACT  to  provide  for  the  payment  of 
charter  fees,  when  charters  granted  by 
the  courts  are  ratified  in  whole  or  in  part 
by  the  general  assembly  of  Virginia. 

Whereas  it  appears  that  the  charter  fees 
provided  by  the  general  statutes  on  the  sub- 
ject, for  charters  granted  by  the  courts, 
are  not  the  same  as  those  for  charters 
granted  by  the  general  assembly  of  Vir- 
ginia, even  when  the  amounts  of  capital 
stock  in  the  said  charters  are  the  same; 
now,  therefore, 

1.  Be  it  enacted  by  the  general  assembly 
of  Virginia,  That  whenever  parties,  who 
have  obtained  a  charter  from  the  courts, 
come  to  the  general  assembly  for  a  ratifi- 
cation of  their  court  charter,  or  of  some  pro- 
visions contained  therein,  they  shall  pay  as  a 
charter  tax  such  an  additional  sum  as  will 
be  equal  to  the  difference  between  the 
amount  which  was  paid  when  the  court 
charter  was  obtained,  and  the  amount 
which  would  have  been  required  if  the 
original  charter  had  been  obtained  from  the 
general  assembly  of  Virginia. 

2.  This  act  shall  apply  to  all  future  cases 
arising  hereunder,  and  to  all  pending  bills 
which  have  not  become  laws  when  this 
measure  is  approved  by  the  governor. 

3.  This  act  shall  be  in  force  from  its  pas- 
sage. 

(Approved  January  23,  1900.) 

CHAPTER  698. 

Apportionment  of  Assessments  and  Taxes. 

AN  ACT  to  provide  for  the  apportionment 
of  taxes,  levies,  or  assessments,  whether 
state,  county,  or  municipal,  and  providing 
for  tie  necessary  proceedings  therefor. 

1.  Be  it  enacted  by  the  general  assembly 
of  Virginia,  That  the  court  of  a  county  or 
corporation,  in  which  is  situated  real  estate 
owned  by  two  or  more  persons  as  joint  ten- 
ants, tenants  in  common  or  copartners,  and 
taxes  or  taxes,  penalty,  and  interest  or  levies 
or  any  assessment  of  any  kind,  whether 
state,  county,  or  municipal,  are  charged  or 


chargeable  against  the  joint  estate,  and 
there  has  been  or  shall  be  a  partition  of 
such  real  estate,  shall,  on  the  motion  of  any 
person  or  persons  to  whom  a  proportion  or 
proportions  of  such  real  estate  has  been 
set  off  or  allotted,  or  on  the  motion  of  any 
person  who  has  the  right  to  charge  such 
proportion  or  proportions  with  a  debt,  as- 
certain and  fix  the  pro  rata  of  tax,  or  tax, 
penalty,  levy  or  assessments,  and  interest 
aforesaid,  which  should  be  paid  by  such 
person  or  persons  on  the  proportion  or  pro- 
portions of  such  real  estate  set  off  or  allotted 
to  them.  And  when  the  pro  rata  of  tax, 
or  tax  penalty  and  interest,  or  levy  or  as- 
sessment aforesaid,  charged  or  chargeable 
upon  the  proportion  or  proportions  of  such 
real  estate  set  off  or  allotted  to  such  person 
or  persons  has  been  so  ascertained  and  paid, 
he  or  they  shall  hold  the  proportion  or  pro- 
portions of  such  real  estate  set  off  or  al- 
lotted to  him  or  them,  free  from  the  residue 
of  the  tax,  or  tax,  penalty,  and  interest  or 
levy  or  assessment  charged  on  said  tract 
before  partition. 

And  the  proportion  or  proportions  of  said 
real  estate  set  off  or  allotted  to  the  person 
or  persons  who  shall  not  have  paid  their  pro 
rata  of  the  tax,  or  the  tax,  penalty,  and  in- 
terest or  levy  or  assessment  aforesaid,  shall 
be  charged  with  and  held  bound  for  the 
portion  of  said  tax,  or  tax,  penalty,  and  in- 
terest or  levy  or  assessment  aforesaid  re- 
maining unpaid,  in  the  same  manner  as  if 
said  partition  had  been  made  before  said 
tax,  or  tax,  penalty,  and  interest  or  levy  or 
assessment  aforesaid  had  been  assessed  or 
accrued,  and  said  proportion  or  proportions 
of  said  real  estate  originally  listed  for  taxa- 
tion in  the  names  of  the  delinquent  person 
or  persons. 

But  before  such  motion  shall  be  made  five 
days'  notice  thereof  shall  be  given,  in  case 
of  state  and  county  taxes  and  levies,  to  the 
commissioner  of  the  revenue,  treasurer,  and 
commonwealth's  attorney,  and  in  cases  of 
city  or  municipal  taxes  or  assessment,  to 
the  commissioner  of  the  revenue,  auditor, 
and  city  attorney,  and  it  shall  be  the  duty 
of  the  commonwealth's  attorney  or  city  at- 
torney, as  the  case  may  be,  to  be  present 
and  defend  the  motion,  and  the  order  of 
the  court  shall  show  the  fact. 

And  when  such  order  shall  have  been 
made,  it  shall  be  the  duty  of  the  clerk  of  the 
county  or  corporation  court  to  certify  a 
copy  thereof,  in  case  of  state  or  county 
taxes  and  levies,  to  the  commissioner  of  the 
revenue  and  treasurer,  and  in  case  of  city 
or  municipal  taxes  or  assessments  to  the 
auditor  and  city  collector,  and  said  officers 
are  required  to  make  entry  of  said  order  in 
the  proper  books,  and  the  clerk  is  further 
directed  to  make  an  entry  of  said  order  in 
the  delinquent  land  books,  if  such  land  has 
been  returned  delinquent,  and  to  furnish  a 
copy  thereof  to  the  person  or  persons  mak- 
ing such  motion,  for  which  he  shall  be  en- 
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titled  to  receive  from  such  person   or  per- 
sons a  fee  of  seventy-five  cents. 

2.  This  act  shall  be  in  force  from  its  pas- 
sage. 

{Approved  March  2,  1900.) 

CHAPTER  708. 

Enforcement   of   Tax  on  Corporations. 

AN  ACT  to  provide  for  the  better  enforce- 
ment and  collection  of  the  tax  now  im- 
posed by  law  upon  shares  of  stock  in  cor- 
porations and  joint  stock  companies  by 
requiring  sworn  lists  of  the  stockholders 
of  said  corporations  or  companies  resident 
in  this  state  to  be  filed  with  the  auditor 
of  public  accounts,  and  to  direct  the  dis- 
position of  said  lists,  and  to  prescribe  pen- 
alties for  the  failure  or  refusal  to  file  said 
lists  or  the  furnishing  of  a  false  list. 

1.  Be  it  enacted  by  the  general  assembly 
of  Virginia,  That  every  corporation  or  joint 
etock  company  chartered  by  this  state,  and 
every  such  corporation  or  company  doing 
business  in  this  state,  whether  chartered  un- 
der the  laws  of  this  state  or  under  the  laws 
of  another  jurisdiction,  shall  annually,  on 
or  before  the  first  day  of  March  of  each 
year,  furnish  to  the  auditor  of  public  ac- 
counts, a  list  of  the  persons  holding  stock 
of  said  company  or  corporation,  resident  of 
Virginia  on  February  first  of  that  year, 
showing  the  number  of  shares  held  by  each 
stockholder,  the  par  value  of  each  share  of 
stock,  and  the  residence  in  this  state  of  each 
stockholder.  Said  list  shall  bear  the  official 
seal  of  the  corporation,  and  shall  be  verified 
by  oath  of  the  president  or  other  chief  officer 
of  said  corporation  or  company.  Any  person 
who  shall  wilfully  swear  falsely  to  such 
list  shall  be  deemed  guilty  of  perjury. 

2.  The  auditor  shall,  as  soon  as  practi- 
cable, after  the  receipt  of  each  of  said  lists, 
furnish  to  each  commissioner  of  the  revenue, 
a  copy  of  so  much  of  said  list  as  pertains 
to  residents  of  his  district. 

3.  The  said  auditor  and  commissioners  of 
the  revenue  shall  keep  secure  from  public 
observation  the  said  lists  and  shall  not  com- 
municate to  any  person  any  information 
therein  contained,  except  that  they  may  sub- 
mit said  information  to  the  attorney  general 
or  other  proper  law  officer  of  the  common- 
wealth, and  they  may  testify  as  to  the  in- 
formation contained  in  said  lists,  in  any 
proceeding  at  law  or  in  equity,  affecting  the 
right  of  the  commonwealth  to  subject  to 
taxation  the  shares  of  stock  or  any  part 
thereof  in  said  list  specified,  in  the  name 
of  the  holder  therein  set  out. 

4.  Any  officer  of  the  commonwealth  who 
shall  wilfully  divulge  or  suffer  to  become 
public  any  information  contained  in  said 
lists,  except  as  herein  provided,  shall  be 
fined  not  less  than  fifty  nor  more  than  five 
hundred  dollars  for  each  offense. 


5.  Any  corporation  or  company  which 
shall  fail  or  refuse  to  furnish  to  the  auditor 
the  lists  hereby  required,  or  shall  wilfully 
furnish  a  false  list,  shall  be  subject  to  a 
fine  of  not  less  than  one  hundred  nor  more 
than  one  thousand  dollars,  and  shall  also  be 
liable  to  pay  to  the  state  of  Virginia,  and  to 
any  county  or  corporation  thereof,  any  state 
or  municipal  tax  payable  by  law  upon  the 
shares  of  stock  of  said  corporation  or  com- 
pany, held  by  any  person  resident  in  Vir- 
ginia, which  the  said  stockholder  has  failed 
to  list  for  taxation  as  provided  by  law. 

Bach  month  during  which  said  failure  or 
refusal  to  furnish  said  list  shall  continue, 
shall  be  deemed  a  separate  offense. 

6.  Any  fine  or  penalty  incurred  by  any 
corporation  or  company  under  this  act  may 
be  recovered  by  motion  after  fifteen  days' 
notice  in  the  circuit  court  of  the  city  of 
Richmond,  made  by  the  attorney  general  in 
the  name  of  the  commonwealth.  Such  no- 
tice shall  be  served  as  other  notices  are 
served  upon  corporations  under  the  general 
laws  of  this  state. 

7.  The  auditor  shall  determine  the  fair 
market  value  as  of  February  first  of  the 
stock  of  each  corporation  or  company  here- 
inbefore referred  to,  and  communicate  the 
same  to  the  several  commissioners  of  the 
revenue,  as  a  basis  for  the  assessment  of 
said  stock  for  taxation.  But  any  stockholder 
deeming  the  value  as  fixed  by  the  auditor 
to  be  incorrect,  may  apply  to  the  county  or 
corporation  court  of  his  county  or  corpora- 
tion to  have  the  proper  value  thereof  ascer- 
tained. The  proceedings  on  such  applica- 
tion shall  conform  to  those  prescribed  by 
law  for  correction  of  erroneous  assessments 
of  property  for  taxation. 

8.  This  act  shall  not  apply  to  any  com- 
pany or  corporation  whose  stock  is  not  tax- 
able in  the  hands  of  the  stockholder. 

(Approved  March  3,  1900.) 

CHAPTER  796. 

Business   and  Franchise   Taxes. 

AN  ACT  to  amend  and  re-enact  section  28, 
as  heretofore  amended,  of  an  act  entitled 
an  act  to  provide  for  the  assessment  of 
taxes  on  persons,  property  and  incomes, 
and  on  licenses  to  transact  business,  and 
imposing  taxes  thereon  for  the  support  of 
the  government  and  public  free  schools, 
and  to  pay  the  interest  on  the  public  debt, 
and  prescribing  the  mode  of  obtaining 
licenses  to  sell  wines,  ardent  spirits,  malt 
liquors,  or  any  mixtures  thereof,  in  cases 
where  a  court  certificate  is  required,  ap- 
proved March  6,  1890.  in  relation  to  mer- 
chant's licenses  and  tax  on  capital  stock 
of  corporations  doing  the  business  of  a 
merchant. 

1.  Be  it  enacted  by  the  general  assembly 
1  of   Virginia,   That   section   twenty-eight,   as 
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heretofore  amended,  of  an  act  entitled  an  act 
to  provide  for  the  assessment  of  taxes  on 
persons,  property,  and  incomes,  and  on 
licenses  to  transact  business  and  imposing 
taxes  thereon  for  the  support  of  the  govern- 
ment and  public  free  schools,  and  to  pay 
the  interest  on  the  public  debt,  and  prescrib- 
ing the  mode  of  obtaining  licenses  to  sell 
wine,  ardent  spirits,  malt  liquors,  or  any 
mixtures  thereof,  in  cases  where  a  court  cer- 
tificate is  required,  approved  March  6th, 
eighteen  hundred  and  ninety,  be  amended 
and  re-enacted  so  as  to  read  as  follows: 

§  28.  For  every  license  to  a  merchant  or 
mercantile  firm  the  amount  to  be  paid  shall 
be  graduated  as  follows:  If  the  amount  of 
purchase  shall  not  exceed  one  thousand  dol- 
lars, the  amount  shall  be  five  dollars.  When 
purchases  exceed  one  thousand  dollars,  but 
do  not  exceed  two  thousand  dollars,  the 
amount  shall  be  ten  dollars;  and  for  all  pur- 
chases over  two  thousand  dollars  and  less 
than  fifty  thousand  dollars,  there  shall  be 
paid  thirty  cents  on  the  one  hundred  dol- 
lars; and  upon  all  the  purchases  over  fifty 
thousand  dollars  there  shall  be  paid  ten 
cents  on  every  hundred  dollars  in  excess  of 
fifty  thousand  dollars.  The  sums  imposed 
under  and  by  virtue  of  this  section  shall  be 
in  lieu  of  all  taxes  for  state  purposes  on 
the  capital  actually  employed  by  said  mer- 
chant or  mercantile  firm  in  said  business; 
provided,  that  the  capital  stock  and  shares 
of  stock  of  corporations  engaged  in  the  busi- 
ness of  a  merchant  shall  not  be  taxed  in 
any  case  for  state  purposes  where  the  said 
corporation  pays  a  license  tax  under  this 
section  which  shall  amount  to  as  much  as, 
or  more  than,  the  tax  on  said  capital  stock 
would  be  under  the  tax  laws  of  this  state. 
The  word  "  Capital "  shall  include  only  the 
actual  amount  invested  by  such  merchant 
or  mercantile  firm  in  goods,  wares,  and  mer- 
chandise constituting  stock  in  trade;  all 
other  property  held  by  such  merchant  or 
firm  shall  be  listed  and  taxed  as  other  prop- 
erty. The  sums  required  by  this  section  to 
be  paid  when  the  license  is  taken  out  shall 
be  collected  in  the  same  manner  that  the 
amounts  required  to  be  paid  for  other 
license  are  collected.  If,  after  the  close  of 
the  year  for  which  his  license  issued  the 
merchant  should  elect  not  to  renew  it,  but 
desires  the  privilege  to  sell  whatever  rem- 
nant of  purchase  he  may  have  on  hand  at 
the  time,  it  may  be  lawful  for  him  to  do 
so  upon  the  payment  for  a  license  upon  said 
remnant  of  merchandise,  to  be  regarded  for 
purposes  of  revenue  as  purchases.  Merchant 
tailors,  lumber  merchants,  furniture  mer- 
chants, butchers,  green  grocers,  hucksters, 
dealers  in  coal,  ice,  or  wood  shall  be  em- 
braced in  this  section;  but  dealers  in  coal, 
wood,  or  ice  paying  license  tax  under  this 
section  may  peddle  the  same  from  vehicles 
without  paying  additional  tax.  But  nothing 
In  this  section  shall  be  so  construed  as  to 


require  a  license  of  any  person  who  may 
canvass  any  county  or  corporation  to  buy 
lambs,  pigs,  calves,  fowls,  eggs,  butter,  and 
such  like  small  matters  of  subsistence  de- 
signed as  food  for  man,  but  any  person  who 
shall  keep  a  place  of  business  for  the  pur- 
pose of  selling  such  articles  in  or  within  a 
half  a  mile  of  any  city  or  town  in  the  state 
shall  take  out  license  therefor  as  hereinbe- 
fore prescribed;  provided,  that  dealers  in 
coal  and  wood  in  the  city  of  Richmond  who 
peddle  the  same  from  vehicles  shall  pay  an 
additional  tax  of  fifty  dollars  for  each 
wagon  used. 

2.  This  act  shall  be  in  force  from  its  pas- 
sage. 

(Approved  March  5,  1900.) 


CHAPTER  814. 

Charter  Fees  of  Certain  Corporations. 

AN  ACT  to  amend  and  re-enact  an  act  en- 
titled an  act  to  require  the  payment  of 
fees  on  certain  charters,  approved  Feb- 
ruary 10,  1890,  as  amended  and  re-enacted 
by  an  act  approved  February  28,  1890, 
and  further  amended  and  re-enacted  by 
an  act  approved  January  22,  1894,  and 
further  amended  and  re-enacted  by  an 
act  approved  March  3,  189S,  and  as  fur- 
ther amended  and  re-enacted  by  an  act 
approved  March  1,  1898. 

1.  Be  it  enacted  by  the  general  assembly 
of  Virginia,  That  an  act  entitled  an  act  to 
require  the  payment  of  fees  on  certain  char- 
ters, approved  February  tenth,  eighteen  hun- 
dred and  ninety,  as  amended  and  re-enacted 
by  an  act  entitled  an  act  to  amend  and  re- 
enact  section  one  of  the  said  act,  approved 
February  twenty-sixth,  eighteen  hundred 
and  ninety,  and  further  amended  and  re- 
enacted  by  an  act  entitled  an  act  to  amend 
section  two  of  said  act,  approved  January 
twenty-second,  eighteen  hundred  and  ninety- 
four,  as  further  amended  and  re-enacted  by 
an  act  entitled  an  act  to  amend  and  re-enact 
said  act,  approved  March  third,  eighteen 
hundred  and  ninety-six,  and  as  further 
amended  and  re-enacted  by  an  act,  approved 
March  first,  eighteen  hundred  and  ninety- 
eight,  be  amended  and  re-enacted  so  as  to 
read  as  follows: 

§  1.  Be  it  enacted  by  the  general  assembly 
of  Virginia,  That  every  charter  of  incorpo- 
ration hereafter  passed  or  renewed  or  ex- 
tended by  the  general  assembly  of  Virginia 
shall  be,  and  continue  to  be,  wholly  inopera- 
tive and  ineffectual  for  any  and  all  pur- 
poses whatever  until  the  payment  of  fee  to 
be  ascertained  and  fixed  as  follows: 

For  a  company  whose  maximum  stock  is 
five  thousand  dollars  or  under,  twenty-five 
dollars;  for  a  company  whose  capital  stock 
is  over  five  thousand  dollars,  and  not  to  ex- 
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ceed  ten  thousand  dollars,  fifty  dollars;  over 
ten  thousand  dollars,  and  not  to  exceed 
twenty-five  thousand  dollars,  seventy-five 
dollars;  over  twenty-five  thousand,  and  not 
to  exceed  fifty  thousand  dollars,  one  hun- 
dred and  twenty-five  dollars;  over  fifty  thou- 
sand dollars,  and  not  to  exceed  one  hundred 
thousand  dollars,  two  hundred  dollars;  over 
one  hundred  thousand  dollars,  and  not  to 
exceed  three  hundred  thousand  dollars,  three 
hundred  and  twenty-five  dollars;  over  three 
hundred  thousand,  and  not  to  exceed  five 
hundred  thousand  dollars,  four  hundred  and 
fifty  dollars;  over  five  hundred  thousand 
dollars,  and  not  to  exceed  eight  hundred 
thousand  dollars,  five  hundred  and  seventy- 
five  dollars;  over  eight  hundred  thousand 
dollars,  and  not  to  exceed  one  million  dol- 
lars, seven  hundred  and  fifty  dollars;  over 
one  million  dollars,  and  not  to  exceed  ten 
million  dollars,  one  thousand  dollars;  over 
ven  million  dollars,  and  not  to  exceed  twenty 
million  dollars,  one  thousand  two  hundred 
and  fifty  dollars;  over  twenty  million  dol- 
lars, and  not  to  exceed  thirty  million  dol- 
lars, one  thousand  five  hundred  dollars;  over 
thirty  million  dollars,  and  not  to  exceed 
forty  million  dollars,  one  thousand  seven 
hundred  and  fifty  dollars;  over  forty  million 
dollars,  and  not  to  exceed  fifty  million  dol- 
lars, two  thousand  dollars;  over  fifty  million 
dollars,  and  not  to  exceed  sixty  million  dol- 
lars, two  thousand  two  hundred  and  fifty 
dollars;  over  sixty  million  dollars,  and  not 
to  exceed  seventy  million  dollars,  two  thou- 
sand five  hundred  dollars;  over  seventy 
million  dollars,  and  not  to  exceed  eighty 
million  dollars,  two  thousand  seven  hundred 
and  fifty  dollars;  over  eighty  million  dollars, 
and  not  to  exceed  ninety  million  dollars, 
three  thousand  dollars;  over  ninety  million 
dollars  and  upward,  five  thousand  dollars. 
The  provisions  of  this  section  as  amended 
shall  apply  to  all  bills  for  charters  which 
have  not  this  day  been  enacted  into  laws. 

For  the  purpose  of  this  act,  the  amount 
to  which  the  company  is  authorized  by  the 
terms  of  its  charter  to  increase  its  capital 
stock  shall  be  considered  its  maximum  capi- 
tal stock,  but  the  fee  to  be  paid  under  this 
section  shall  in  no  case  exceed  the  sum  of 
one  thousand  dollars;  provided,  however, 
that  building  fund  associations  shall  pay 
twenty-five  dollars  only  for  each  certificate 
of  incorporation  filed  or  charter  granted; 
and  provided  further,  that  no  fee  shall  be 
required  of  the  companies  organized  for  re- 
ligious, benevolent,  or  literary  purposes,  or 
such  companies  as  are  not  organized  for 
profit,  and  have  no  cdpital  stock;  mutual 
insurance  companies,  and  other  mutual  com- 
panies not  organized  for  strictly  benevolent 
or  charitable  purposes,  shall  pay  a  fee  of 
twenty-five  dollars. 

§  2.  Where  a  charter  of  incorporation  is 
to  be  granted,  renewed,  or  extended  under 
the  provisions  of  section  one  thousand  one 


hundred  and  forty-five  of  the  Code  of  Vir- 
ginia, and  in  the  case  of  any  company  or- 
ganized under  the  laws  of  a  jurisdiction  be- 
yond this  state,  and  proposing  hereafter  to 
transact  business  in  this  state  under  the  re- 
quirements of  sections  eleven  hundred  and 
four  and  eleven  hundred  and  five  of  the- 
Code  of  Virginia,  the  fees  shall  be  as  fol- 
lows: 

For  a  company  whose  maximum  stock  is 
five  thousand  dollars  or  under,  fifteen  dol- 
lars; for  a  company  whose  capital  stock  is 
over  five  thousand  dollars,  and  not  to  ex- 
ceed ten  thousand  dollars,  thirty  dollars; 
over  ten  thousand  dollars,  and  not  to  ex- 
ceed twenty-five  thousand  dollars,  forty-five 
dollars;  over  twenty-five  thousand  dollars, 
and  not  to  exceed  fifty  thousand  dollars, 
seventy-five  dollars;  over  fifty  thousand  dol- 
lars, and  not  to  exceed  one  hundred  thou- 
sand dollars,  one  hundred  and  twenty  dol- 
lars; over  one  hundred  thousand  dollars, 
and  not  to  exceed  three  hundred  thousand 
dollars,  one  hundred  and  ninety-five  dollars; 
over  three  hundred  thousand  dollars,  and 
not  to  exceed  five  hundred  thousand  dollars, 
two  hundred  and  seventy  dollars;  over  five 
hundred  thousand  dollars,  and  not  to  exceed 
eight  hundred  thousand  dollars,  three  hun- 
dred and  forty-five  dollars;  over  eight  hun- 
dred thousand  dollars,  and  not  to  exceed 
one  million  dollars,  four  hundred  and  fifty 
dollars;  over  one  million  dollars,  six  hundred 
dollars. 

The  clerk  of  the  court  in  which,  or  the 
judge  thereof  in  vacation,  such  charter  is  to 
be  granted  shall  collect  such  fees  and  receipt 
for  the  same  to  the  party  or  parties  present- 
ing the  petition  for  incorporation;  and  such 
court,  or  the  judge  thereof  in  vacation,  shall 
not  consider  such  petition  nor  grant  such 
charter  unless  the  clerk's  receipt  for  the 
proper  fee  as  hereinbefore  provided  is  pre- 
sented therewith.  When  such  charter  is 
granted  by  the  court  or  judge  it  shall  be 
the  duty  of  the  clerk  to  record  the  same, 
and  forthwith  to  pay  into  the  state  treasury 
such  fee,  less  the  amount  of  five  per  centum, 
which  said  clerk  may  retain  as  compensa- 
tion for  collecting  the  same;  provided,  how- 
ever, in  case  the  court  or  judge  thereof  in 
vacation  denies  such  petition  for  incorpora- 
tion, then  the  clerk  is  to  refund  to  the  party 
or  parties  presenting  such  petition  the  fee 
paid  by  them:  and  provided,  further,  in  case 
the  court  or  judge  thereof  in  vacation  in- 
creases or  diminishes  the  amount  of  the 
capital  stock  of  such  company,  that  the 
clerk  is  to  collect  such  additional  fee  before 
recording  such  charter  and  to  do  with  the 
same  as  above  directed,  or  to  refund  such 
over-payment  as  may  previously  have  been 
made;  and  the  fact  of  such  payment  in  case 
the  charter  is  granted  under  the  provisions 
of  section  one  thousand  one  hundred  and 
forty-five  of  the  Code  of  Virginia,  shall  be 
certified  by  the  auditor  of  public  accounts 
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to  the  secretary  of  the  commonwealth,  and 
where  the  act  of  incorporation  is  to  be 
passed  by  the  general  assembly,  such  fee 
shall  be  paid  direct  into  the  state  treasury, 
and  said  fee  shall  be  thus  paid  before  the 
bill  providing  for  the  incorporation,  or  re- 
newal or  extension,  shall  be  referred  to  the 
•committee  of  either  house  of  the  general  as- 
sembly by  the  clerk  of  said  house,  or  before 
any  other  action  shall  be  taken  on  said  bill, 
and  such  payment  shall  be  evidenced  by  the 
■certificate  of  the  auditor  of  public  accounts 
produced  to  said  clerk;  and  it  is  further 
provided,  that  no  fee  shall  be  required  to 
be  paid  on  any  amended  charter  that  has 
been  passed  during  the  present  session  of 
the  general  assembly,  or  may  hereafter  be 
passed,  or  on  any  charter  confirming  or 
amending  a  charter  granted  by  a  court  or 
judge  thereof  in  vacation,  or  on  the  charter 
of  any  company  organized  under  the  laws 
of  a  jurisdiction  beyond  this  state,  and  pro- 
posing hereafter  to  transact  business  in  this 
state  under  the  requirements  of  sections 
eleven  hundred  and  four  and  eleven  hundred 
and  five  of  the  Code  of  Virginia  unless  the 
maximum  amount  of  the  capital  stock  shall 
be  increased  or  extended  or  renewed,  in 
which  case  the  same  proportionate  charge 
for  such  increase  shall  be  made  as  hereinbe- 
fore provided;  that  is  to  say,  the  fee  to  be 
charged  on  the  amended  charter  shall  be  an 
amount  equal  to  the  difference  between  the 
amount  already  paid  on  the  original  charter 
and  the  amount  required  by  this  act  to  be 
paid  on  the  maximum  amount  provided  for 
In  such  amendments ;  but  if  no  fee  shall  have 
been  paid  on  the  granting  of  the  original 


charter  the  fee  to  be  charged  when  such 
amended  charter  is  granted  shall  be  the 
same  as  if  the  amended  charter  was  an 
original  charter;  and  if  an  amendment  is 
offered  to  a  bill  increasing  the  capital 
stock  of  such  company,  a  tax  shall  ba 
paid  on  the  amount  of  the  increase  as 
hereinbefore  provided;  and  if  there  is  an 
extension  or  renewal  of  said  charter  the 
same  fee  shall  be  paid  as  in  case  of  an  origi- 
nal charter;  and  if  the  capital  stock  is  de- 
creased, the  decrease  shall  be  refunded  as 
hereinbefore  provided;  and,  further,  if  the 
general  assembly  should  fail  or  refuse  to 
pass  any  bill  of  incorporation,  the  tax  or  fees 
paid  as  aforesaid  shall  be  returned  to  the 
parties  applying  for  said  charter  upon  the 
certificate  of  the  keeper  of  the  rolls  that 
said  bill  was  not  passed. 

§  3.  In  case  of  charters  granted  under  the 
provisions  of  section  one  thousand  one  hun- 
dred and  forty-five  of  the  code  of  Virginia, 
or  by  the  general  assembly  of  Virginia,  and 
in  the  case  of  any  company  organized  un- 
der the  laws  of  a  jurisdiction  beyond  this 
state,  and  proposing  hereafter  to  transact 
business  in  this  state,  the  secretary  of  the 
commonwealth  shall  not  record  the  articles 
of  incorporation,  nor  shall  the  companies 
have  the  right  to  transact  business  or  con- 
duct operations  of  any  character  in  this 
state,  until  the  fact  of  the  payment  of 
proper  fees  in  each  case,  as  provided  in  sec- 
tion two  of  this  act,  has  been  certified  to  him 
by  the  auditor  of  public  accounts. 

2.  This  act  shall  be  in  force  from  its  pas- 
sage. 

(Approved  March  6,  1900.) 


LAWS  OF  1901. 


•Ch.  222.  Charter  fees  where  charter  Is  ratified  by 
general  assembly. 
298.  Winding  np  insolvent  corporations. 

CHAPTER  222. 

•Charter  Pees  Where  Charter  is  Ratified  By 
General   Assembly. 

AN  ACT  to  amend  and  re-enact  an  act  en- 
titled an  act  to  provide  for  the  payment 
of  charter  fees,  when  charters  granted  by 
courts  are  ratified  in  whole  or  in  part  by 
the  General  Assembly,  so  as  to  provide  for 
additional  fee  when  court  charter  or  any 
of  its  provisions  are  ratified  or  amended. 

1.  Be  it  enacted  by  the  general  assembly 
of  Virginia,  That  an  act  entitled  an  act  to 
provide  for  the  payment  of  charter  fees, 
when  charters  granted  by  the  courts  are 


ratified  in  whole  or  in  part  by  the  general 
assembly  of  Virginia,  approved  January 
twenty-third,  nineteen  hundred,  be  amended 
and  re-enacted  so  as  to  read  as  follows: 

That  whenever  parties  who  have  obtained 
a  charter  from  any  court  shall  come  to  the 
general  assembly  for  a  ratification  or 
amendment  of  their  court  charter,  or  of  any 
provision  thereof,  they  shall  pay  as  a  char- 
ter tax  such  additional  sum  as  will  be  equal 
to  the  difference  between  amount  which 
was  paid  when  the  court  charter  was  ob- 
tained and  the  amount  which  would  have 
been  required  if  the  original  charter  had 
been  obtained  from  the  general  assembly  ol 
Virginia. 

2.  This  act  shall  apply  to  all  future  cases 
arising  hereunder,  and  to  all  pending  bills 
which  shall  not  have  become  laws  when 
this  measure  is  approved  by  the  governor. 
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3.  All  acts  and  parts  of  acts  inconsistent 
with  this  act  are  hereby  repealed. 

4.  This  act  shall  be  in  force  from  its  pas- 
sage. 

(Approved  February  15,  1901.)         , 

CHAPTER  298. 

Winding    Up   Insolvent    Corporations. 

AN  ACT  to  provide  for  winding  up  aban- 
doned, insolvent,  or  unprofitable  corpora- 
tions at  the  suit  of  stockholders. 

1.  Be  it  enacted  by  the  general  assembly 
»f  Virginia,  That  whenever  the  principal 
purpose  for  which  a  mining  or  manufactur- 
ing company  or  a  land  and  improvement 
company  or  mercantile  or  commercial  com- 
pany incorporated  in  this  state  has  failed, 
or  the  management  of  the  company  has 
been  abandoned  by  its  officers  or  board  of 


directors,  or  the  company  has  become  in- 
solvent, or  its  assets  are  being  consumed 
in  expenses,  without  benefit  or  probable 
benefit  to  the  stockholders,  or  its  affairs 
are  being  grossly  mismanaged,  it  shall  be 
lawful  for  any  court  having  chancery  juris- 
diction to  wind  up  such  company  and  make 
such  disposition  of  its  assets  as  may  be 
just  and  equitable  in  a  suit  brought  by  a 
stockholder  or  stockholders  holding  at 
least  one-tenth  of  the  capital  stock  of  the 
company. 

2.  This  act  shall  not  be  construed  as  to 
enlarge  or  alter  the  power  of  courts  of  chan- 
cery jurisdiction  to  enforce  the  payment  of 
subscriptions  to  the  capital  stock  of  such 
corporations,  nor  to  change  the  forum  in 
which  stockholders  of  said  companies  may 
be  sued. 

3.  This  act  shall  be  in  force  from  its  pas- 
sage. 

(Approved  February  16,  1901.) 


LAWS  OF  1902. 


Chap.  298.  Foreign  mining  and  manufacturing  cor- 
porations. 
322.  Employers'    liability. 
509.  Charter    fees. 
686.  Listing    property    for    taxation. 

CHAPTER  298. 

Foreign  Mining  and  Manufacturing'  Cor- 
porations. 

AN  ACT  to  amend  and  re-enact  section  1 
of  an  act  approved  February  5,  1890,  en- 
titled an  act  to  enable  certain  mining  and 
manufacturing  corporations  of  other  States 
or  countries  to  conduct  operations  in  this 
State. 

(Approved  March  25,  1902.) 

1.  Be  it  enacted  by  the  general  assembly 
of  "Virginia,  That  section  one  of  an  act  to 
enable  certain  mining  and  manufacturing 
corporations  of  other  States  or  countries  to 
conduct  operations  in  this  State,  approved 
February  fifth,  eighteen  hundred  and  ninety, 
be  amended  and  re-enacted  so  as  to  read  as 
follows: 

§  1.  That  corporations  chartered  or  organ- 
ized under  the  laws  of  other  States  or  coun- 
tries and  authorized  to  manufacture  iron, 
steel,  or  other  metals,  or  any  articles 
or  materials  made  from  metal,  wood,  cotton, 
or  wool,  or  to  mine  ores  or  coals,  may  carry 
on  in  this  State  the  business  authorized  by 
their  respective  charters  or  by  the  articles 
under  which  they  are  or  may  be  organized; 
and  for  this  purpose  may  purchase,  acquire, 


lease,  sell,  mortgage,  and  convey  real  estate- 
in  fee  and  any  other  interest  in  lands  and 
personal  property  of  every  kind  suitable  for 
their  business,  and  erect  and  operate  all  re- 
quisite furnaces,  forges,  mills,  foundries,  ma- 
chinery, buildings,  plants,  and  appliances; 
provided,  that  no  such  company  shall  be- 
allowed  to  acquire  and  hold  more  than  ten 
thousand  acres  in  any  one  county.  The  limi- 
tations of  the  quantity  of  land  which  such  a 
corporation  may  acquire  and  hold  shall  not 
apply  to  the  counties  of  Tazewell,  Russell, 
and  Buchanan. 

2.  This  act  shall  be  in  force  from  its 
passage. 

CHAPTER  322. 

Employers'  Liability. 

AN  ACT  imposing  upon  railroad  corpora- 
tions liability  for  injury  to  their  em- 
ployees in  certain  cases. 

(Approved  March  27,  1902.) 

1.  Be  it  enacted  by  the  general  assembly 
of  Virginia,  That  every  corporation  operat- 
ing a  railroad  in  this  State,  whether  such 
corporation  be  created  under  the  laws  of 
this  State  or  otherwise,  shall  be  liable  in 
damages  for  any  and  all  injury  sustained 
by  any  employee  of  such  corporation  as 
follows:  When  such  injury  results  from 
the  wrongful  act,  neglect,  or  default  of  an 
agent  or  officer  of  such  corporation  superior 
to  the  employee  injured,  or  of  a  person  em- 
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ployed  by  such  corporation  having  the  right 
to  control  or  direct  the  services  of  such 
employee  injured,  or  the  services  of  the  em- 
ployee by  whom  he  is  injured;  and  also 
when  such  injury  results  from  the  wrongful 
act,  neglect,  or  default  of  a  co-employee  en- 
gaged in  another  department  of  labor  from 
that  of  the  employee  injured,  or  of  a  co- 
employee  on  another  train  of  cars,  or  of  a 
co-employee  who  has  charge  of  any  switch, 
signal  point,  or  locomotive  engine,  or  who 
is  charged  with  dispatching  trains  or  trans- 
mitting telegraphic  or  telephonic  orders. 
Knowledge  by  any  employee  injured  of  the 
defective  or  unsafe  character  or  condition 
of  any  machinery,  ways,  appliances,  or 
structures  of  such  corporation  shall  not  of 
Itself  be  a  bar  to  recovery  for  any  injury 
or  death  caused  thereby.  When  death, 
whether  instantaneous  or  otherwise,  results 
from  any  injury  to  any  employee  of  such 
corporation  received  as  aforesaid,  the  per- 
sonal representative  of  such  employee  shall 
have  a  right  of  action  therefor  against  such 
corporation,  and  may  recover  damages  in 
respect  thereof.  Any  contract  or  agree- 
ment, express  or  implied,  made  by  any  such 
employee  to  waive  the  benefit  of  this  sec- 
tion or  any  part  thereof  shall  be  null  and 
void,  and  this  section  shall  not  be  construed 
to  deprive  any  such  employee,  or  his  per- 
sonal representative,  of  any  right  or  remedy 
to  which  he  is  now  entitled  under  the  laws 
of  this  State. 

2.  The  rules  and  principles  of  law  as  to 
contributory  negligence,  which  apply  to 
other  cases,  shall  apply  to  cases  arising  un- 
der this  act,  except  in  so  far  as  the  same 
are  herein  modified  or  changed. 

3.  This  act  shall  be  in  force  from  its 
passage. 

CHAPTER  509. 

Charter  Fees. 

AN  ACT  to  amend  and  re-enact  an  act  en- 
titled an  act  to  require  the  payment  of 
fees  on  certain  charters,  approved  Feb- 
ruary 10,  1890,  as  amended  by  an  act  ap- 
proved February  28,  1890,  as  amended  by 
an  act  approved  January  22,  1894,  as 
amended  by  an  act  approved  March  3, 
1896,  as  amended  by  an  act  approved 
March  1,  1898,  as  amended  and  enacted 
'by  an  act  approved  March  6,  1900. 

(Approved  Apiil  2,  1902.) 

1.  Be  it  enacted  by  the  general  assembly 
of  Virginia,  That  an  act  entitled  an  act  to 
require  the  payment  of  fees  on  certain  char- 
ters, approved  February  tenth,  eighteen  hun- 
dred and  ninety,  as  amended  by  an  act  ap- 
proved February  twenty-eight,  eighteen  hun- 
dred and  ninety,  as  amended  by  an  act  ap- 
proved January  twenty-second,  eighteen 
hundred  and  ninety-four,  as  amended  by 
an  act  approved  March  third,  eighteen  hun- 


dred and  ninety-six,  as  amended  by  an  act 
approved  March  first,  eighteen  hundred  and 
ninety-eight,  and  as  amended  and  re-enacted 
by  an  act  approved  March  sixth,  nineteen 
hundred,  be  amended  and  re-enacted  so  as 
to  read  as  follows: 

§  1.  On  every  charter  of  incorporation 
hereafter  granted,  renewed,  or  extended  by 
an  act  of  the  general  assembly  a  fee  shall 
be  paid,  which  shall  be  ascertained  ,ahd 
fixed  as  follows  —  to  wit: 

The  fee  shall  be,  for  a  company  whose 
maximum  stock  is  five  thousand  dollars  or 
under,  twenty-five  dollars;  for  a  company 
whose  maximum  capital  stock  is  over  five 
thousand  dollars,  and  not  to  exceed  ten 
thousand  dollars,  fifty  dollars;  for  a  company 
whose  maximum  capital  stock  is  oven  ten 
thousand  dollars,  and  not  to  exceed  twenty- 
five  thousand  dollars,  seventy-five  dollars; 
for  a  company  whose  maximum  capital  stock 
is  over  twenty-five  thousand  dollars,  and  not 
to  exceed  fifty  thousand  dollars,  one  hun- 
dred and  twenty-five  dollars;  for  a  company 
whose  maximum  capital  stock  is  over  fifty 
thousand  dollars,  and  not  to  exceed  one  hun- 
dred thousand  dollars,  two  hundred  dollars; 
for  a  company  whose  maximum  capital  stock 
is  over  one  hundred  thousand  dollars,  and 
not  to  exceed  three  hundred  thousand  dol- 
lars, three  hundred  and  twenty-five  dollars; 
for  a  company  whose  maximum  capital  stock 
is  over  three  hundred  thousand  dollars,  and 
not  to  exceed  five  hundred  thousand  dollars, 
four  hundred  and  fifty  dollars;  for  a  com- 
pany whose  maximum  capital  stock  is  over 
five  hundred  thousand  dollars,  and  not 
to  exceed  eight  hundred  thousand  dollars, 
five  hundred  and  seventy- five  dollars;  for 
a  company  whose  maximum  capital  stock 
is  over  eight  hundred  thousand  dollars,  and 
not  to  exceed  one  million  dollars,  seven  hun- 
dred and  fifty  dollars;  for  a  company  whose 
maximum  capital  stock  is  over  one  million 
dollars,  and  not  to  exceed  ten  million  dollars, 
one  thousand  dollars;  for  a  company  whose 
maximum  capital  stock  is  over  ten  million 
dollars,  and  not  to  exceed  twenty  million 
dollars,  one  thousand  two  hundred  and  fifty 
dollars;  for  a  company  whose  maximum 
capital  stock  is  over  twenty  million  dollars, 
and  not  to  exceed  thirty  million  dollars,  one 
thousand  five  hundred  dollars;  for  a  com- 
pany whose  maximum  capital  stock  is  over 
thirty  million  dollars,  and  not  to  exceed  forty 
million  dollars,  one  thousand  seven  hundred 
and  fifty  dollars;  for  a  company  whose  maxi- 
mum capital  stock  is  over  forty  million  dol- 
lars, and  not  to  exceed  fifty  million  dollars, 
two  thousand  dollars;  for  a  company  whose 
maximum  capital  stock  is  over  fifty 
million  dollars,  and  not  to  exceed  sixty 
million  dollars,  two  thousand  two  hun- 
dred and  fifty  dollars;  for  a  company 
whose  maximum  capital  stock  is  over 
sixty  million  dollars,  and  not  to  ex- 
ceed seventy  million  dollars,  two  thousand 
five  hundred  dollars;  for  a  company  whose 
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maximum  capital  stock  is  over  seventy  mil- 
lion dollars,  and  not  to  exceed  eighty  million 
dollars,  two  thousand  seven  hundred  and 
fifty  dollars;  for  a  company  whose  maximum 
capital  stock  is  over  eighty  million  dollars, 
and  not  to  exceed  ninety  million  dollars, 
three  thousand  dollars;  for  a  company  whose 
maximum  capital  stock  is  over  ninety  mil- 
lion dollars  and  upward,  five  thousand  dol- 
lars. The  provisions  of  this  section  as 
amended  shall  apply  to  all  bills  for  charters 
which  have  not  this  day  been  enacted  into 
laws. 

For  the  purpose  of  this  act,  the  amount 
to  which  the  company  is  authorized  by  the 
terms  of  Its  charter  to  increase  its  capital 
stock  shall  be  considered  its  maximum  capi- 
tal stock,  but  the  fee  to  be  paid  under  this 
section  shall  in  no  case  exceed  the  sum  of 
five  thousand  dollars:  provided,  however, 
that  building  fund  associations  shall  pay 
twenty-five  dollars  only  for  each  certificate 
of  incorporation  filed  or  charter  granted: 
and  provided,  further,  that  no  fee  shall  be 
required  of  the  companies  for  religious,  be- 
nevolent, or  literary  purposes,  or  such  com- 
panies as  are  not  organized  for  profit  and 
have  no  capital  stock;  mutual  insurance  com- 
panies, and  other  mutual  companies  not 
organized  for  strictly  benevolent  or  chari- 
table purposes,  shall  pay  a  fee  of  twenty-five 
dollars. 

When  a  charter  of  Incorporation  is 
amended  by  act  of  the  general  assembly, 
and  by  such  amendment  the  maximum 
amount  of  the  authorized  capital  stock  is 
increased,  a  fee  shall  be  paid  thereon,  and 
the  amount  of  the  fee  in  such  cases  shall 
be  an  amount  equal  to  the  difference  be- 
tween the  amount  already  paid  on  the  orig- 
inal charter  and  the  amount  required  by 
this  act  to  be  paid  on  the  maximum  amount 
of  capital  stock  provided  for  in  such  amend- 
ment; but  if  no  fee  was  paid  on  the  original 
charter,  then  on  such  amended  charter  the 
same  fee  shall  be  paid  as  is  provided  to  be 
paid  on  original  charters  under  this  act;  and 
if  by  such  amendment  the  time  of  limitation, 
or  the  territorial  jurisdiction  of  a  charter, 
be  extended,  or  the  powers  and  privileges 
be  increased,  then  the  same  fee  shall  be  paid 
as  is  provided  by  this  act  to  be  paid  on 
original  charters. 

When  a  charter  granted  under  section  one 
thousand  one  hundred  and  forty-five  of  the 
Code  of  Virginia,  is  ratified,  confirmed,  or 
amended  by  an  act  of  the  general  assembly, 
the  fee  to  be  paid  shall  be  an  amount  equal 
to  the  difference  between  the  fee  paid  on 
the  original  charter  and  the  fee  required  by 
this  act  to  be  paid  on  such  amended  charter 
if  granted  as  an  original  charter  by  act  of 
the  general  assembly. 

The  fees  required  to  be  paid  by  this  sec- 
tion shall  be  paid  to  the  State  treasurer, 
and  said  fees  shall  be  so  paid  before  any 
bill    granting,    amending,    or    confirming    a 


charter  on  which  a  fee  is  payable  under  this 
act  shall  be  referred  to  a  committee  of  either 
house  of  the  general  assembly,  or  before  any 
other  action  shall  be  taken  on  said  bill,  and 
such  payment  shall  be  evidenced  by  the  cer- 
tificate of  the  auditor  of  public  accounts 
produced  to  the  clerk  of  the  house  in  which 
said  bill  originates. 

If  the  fee  on  any  charter  is  paid  and  said 
charter  is  not  granted,  then  such  fee  shall 
be  refunded  to  the  person  or  persons  pay- 
ing the  same;  and  if  a  bill  to  incorporate 
any  company  is  amended  while  pending  so 
as  to  reduce  the  maximum  capital  stock  be- 
low the  amount  on  which  the  fee  is  paid, 
then  the  excess  of  said  fee  shall  be  so  re- 
funded; and  if  such  a  bill  is  so  amended 
while  pending  so  as  to  increase  the  maxi- 
mum amount  of  the  capital  stock  above 
the  amount  on  which  the  fee  has  been 
paid,  then  an  additional  amount  shall  be 
paid  as  above  provided,  so  as  to  make  the 
total  payment  equal  to  the  fee  provided  for 
in  this  section,  and  no  such  amendment  shall 
be  finally  adopted  until  such  additional 
amount  is  so  paid. 

§  2.  Where  a  charter  of  incorporation  is 
to  be  granted,  renewed,  or  extended  under 
the  provisions  of  section  one  thousand  one 
hundred  and  forty-five  of  the  Code  of  Vir- 
ginia, and  in  the  case  of  any  company  or- 
ganized under  the  laws  of  a  jurisdiction  be- 
yond this  State,  and  proposing  hereafter  to 
transact  business  in  this  State  under  the  re- 
quirements of  sections  eleven  hundred  and 
four  and  eleven  hundred  and  five  of  the  Code 
of  Virginia,  the  fees  shall  be  as  follows: 

For  a  company  whose  maximum  capital 
stock  is  five  thousand  dollars  or  under,  fif- 
teen dollars;  for  a  company  whose  maximum 
capital  stock  is  over  five  thousand  dollars, 
and  not  to  exceed  ten  thousand  dollars, 
thirty  dollars;  for  a  company  whose  maxi- 
mum capital  stock  is  oven  ten  thousand  dol- 
lars, and  not  to  exceed  twenty-five  thousand 
dollars,  forty-five  dollars;  for  a  company 
whose  maximum  capital  stock  is  over 
twenty-five  thousand  dollars,  and  not  to  ex- 
ceed fifty  thousand  dollars,  seventy-five 
dollars;  for  a  company  whose  maximum 
capital  stock  is  over  fifty  thousand  dollars, 
and  not  to  exceed  one  hundred  thousand  dol- 
lars, one  hundred  and  twenty  dollars;  for  a 
company  whose  maximum  capital  stock  is 
over  one  hundred  thousand  dollars,  and  not 
to  exceed  three  hundred  thousand  dollars, 
one  hundred  and  ninety-five  dollars;  for  a 
company  whose  maximum  capital  stock  is 
over  three  hundred  thousand  dollars,  and 
not  to  exceed  five  hundred  thousand  dollars, 
two  hundred  and  seventy  dollars;  for  a  com- 
pany whose  maximum  capital  stock  is  over 
five  hundred  thousand  dollars,  and  not  to 
exceed  eight  hundred  thousand  dollars, 
three  hundred  and  forty-five  dollars;  for  a 
company  whose  maximum  capital  stock  is 
over  eight  hundred   thousand    dollars,    and 


VIKGINIA. 


21 


Listing  property  for  taxation. 


not  to  exceed  one  million  dollars,  four  hun- 
dred and  fifty  dollars;  for  a  company  whose 
maximum  capital  stock  is  over  one  million 
dollars,  six  hundred  dollars. 

When  a  charter  of  incorporation  is 
amended  under  the  provisions  of  section  one 
thousand  one  hundred  and  forty-five  of  the 
Code  of  Virginia,  and  by  said  amendment 
the  authorized  amount  of  the  maximum  capi- 
tal stock  is  increased,  a  fee  shall  be  paid 
thereon,  and  the  amount  of  the  fee  in  such 
cases  shall  be  an  amount  equal  to  the  differ- 
ence between  the  amount  already  paid  on 
the  original  charter  and  the  amount  required 
by  this  section  to  be  paid  on  the  maximum 
amount  of  capital  stock  provided  for  in  such 
amendment;  but  if  no  fee  was  paid  on  the 
original  charter,  then  the  same  fee  shall  be 
charged  on  such  amended  charter  as  is  pro- 
vided to  be  paid  on  original  charters  under 
this  section;  and  if  by  such  amendment  the 
time  limitation  or  territorial  jurisdiction  of 
a  charter  be  extended,  or  the  powers  and 
privileges  therein  conferred  be  increased, 
then  the  same  fee.  shall  be  paid  on  such 
amended  charter  as  is  provided  by  this  sec- 
tion to  be  paid  on  original  charters. 

The  clerk  of  the  court  in  which,  or  the 
judge  whereof  in  vacation,  such  charter  is 
to  be  granted  shall  collect  such  fees  and  re- 
ceipt for  the  same  to  the  party  or  parties 
presenting  the  petition  or  certificates  for  in- 
corporation; and  such  court,  or  the  judge 
thereof  in  vacation,  shall  not  consider  such 
petition  nor  grant  such  charter  unless  the 
clerk's  receipt  for  the  proper  fee  as  herein- 
before provided  is  presented  therewith. 
When  such  charter  is  granted  by  the  court 
or  judge,  it  shall  be  the  duty  of  the  clerk 
to  record  the  same,  and  forthwith  to  pay 
Into  the  State  treasury  such  fee,  less  the 
amount  of  five  per  centum,  which  said  clerk 
may  retain  as  compensation  for  collecting 
the  same:  provided,  however,  in  case  the 
court,  or  judge  thereof  in  vacation,  denies 
such  petition  for  incorporation,  then  the 
clerk  is  to  refund  to  the  party  or  parties 
presenting  such  petition  the  fee  paid  by 
them:  and  provided,  further,  in  case  the 
court,  or  judge  thereof  in  vacation,  increases 
or  diminishes  the  amount  of  the  capital 
stock  as  set  out  in  the  certificate  of  the  in- 
corporation of  such  company,  then  the  clerk 
is  to  collect  such  additional  fee  before  re- 
cording such  charter,  and  to  do  with  the 
same  as  above  directed,  or  to  refund  such 
«ver-payment  as  may  previously  have  been 
made;  and  the  fact  of  such  payment  by  such 
clerk  shall  be  certified  by  the  auditor  of 
public  accounts  to  the  secretary  of  the  Com- 
monwealth. 

Any  joint-stock  company  or  association  or- 
ganized under  a  jurisdiction  beyond  the 
limits  of  this  State,  and  proposing  to  do 
business  in  this  State,  shall  pay  the  same 
fee  required  by  this  section  of  similar  com- 
panies organized  under  the  laws  of  this 
State,  and  such  fees  shall  be  paid  to  the 
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treasurer  of  this  State,  and  the  fact  of  such 
payment  shall  be  likewise  certified  by  the 
auditor  of  public  accounts  to  the  secretary 
of  the  Commonwealth. 

§  3.  The  secretary  of  the  Commonwealth 
shall  not  record  the  charter  of  any  com- 
pany or  association,  whether  chartered  un- 
der the  laws  of  this  State  or  under  the  laws 
of  a  jurisdiction  beyond  the  limits  of  this 
State,  until  a  certificate  of  tne  auditor  of 
public  accounts  is  filed  with  him  showing 
that  the  fees  required  by  this  act  have  been 
paid  in  the  manner  hereinbefore  provided. 

§  4.  All  charters  granted  under  the  laws 
of  this  State,  whether  by  the  general  assem- 
bly or  under  the  provisions  of  section  one 
thousand  one  hundred  and  forty-five  of  tha 
Code  of  "Virginia,  and  all  amendments  to 
such  charters,  shall  be  void  and  of  no  effect 
until  and  except  the  fees  required  by  this 
act  to  be  paid  on  such  charters  are  paid; 
and  no  company  or  association  organized  un- 
der the  laws  of  a  jurisdiction  beyond  tha 
limits  of  this  State  shall  have  the  right  to 
transact  business  or  conduct  operations  ot 
any  kind  in  this  State  until  the  fees  required 
by  law  to  be  paid  by  such  company  or  as- 
sociation have  been  paid. 

2.  This  act  shall  be  in  force  from  its 
passage. 

CHAPTER  686. 

Listing  Property  for  Taxation. 

AN  ACT  to  amend  and  re-enact  section  8 
of  an  act  approved  March  6,  1890,  as 
amended  by  an  act  approved  February  14, 
1898,  as  amended  by  an  act  approved 
March  6,  1900,  of  an  act  entitled  an  act 
to  provide  for  the  assessment  of  taxes 
on  persons,  property,  and  incomes,  and  on 
licenses  to  transact  business,  and  imposing 
taxes  thereon  for  the  support  of  the  gov- 
ernment and  public  free  schools,  and  to 
pay  the  interest  on  the  public  debt,  and 
prescribing  the  mode  of  obtaining  licenses 
to  sell  wine,  ardent  spirits,  malt  liquors, 
or  any  mixture  thereof,  in  cases  where  a 
court  certificate  is  required,  in  relation  to 
tax  on  bonds,  notes,  and  other  evidences 
of  debt,  and  on  stocks. 

Approved  April  2,  1902. 

1.  Be  It  enacted  by  the  general  assembly 
of  Virginia,  That  section  eight  of  an  act  ap- 
proved March  sixth,  eighteen  hundred  and 
ninety,  as  amended  by  an  act  approved  Feb- 
ruary fourteenth,  eighteen  hundred  and 
ninety-eight,  as  amended  by  an  act  approved 
March  sixth,  nineteen  hundred,  of  an  act 
entitled  an  act  to  provide  for  the  assess- 
ment of  taxes  on  persons,  property,  and  in- 
comes, and  on  licenses  to  transact  business, 
and  imposing  taxes  thereon  for  the  support  of 
the  government  and  public  free  schools,  and 
to  pay  the  interest  on  the  public  debt,  and 
prescribing  the  mode  of  obtaining  licenses 
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to  sell  wine,  ardent  spirits,  malt  liquors,  or 
any  mixture  thereof,  in  cases  where  a  court 
certificate  is  required,  and  approved  March 
sixth,  nineteen  hundred,  be  amended  and  re- 
enacted  so  as  to  read  as  follows: 

§  8.  The  commissioner  shall  require  each 
person,  natural  or  artificial,  residing  in  his 
district,  city,  or  town  to  make  out  and  de- 
liver to  said  commissioner  a  list  in  detail  of 
the  date,  amount  for  which  originally  given, 
but  not  the  name  of  the  debtor,  the  dates 
and  amounts  of  the  credits  thereon,  the 
balance  due,  and  the  time  of  payment  of  all 
bonds,  notes,  and  other  evidences  of  debt 
due  and  payable  to  such  person  in  excess  of 
one  hundred  dollars,  and  a  statement  of  the 
aggregate  amount  of  all  bonds,  notes,  and 
other  evidences  of  debt  under  one  hundred 
dollars  each.  The  auditor  of  public  accounts 
shall  furnish  the  necessary  blanks  for  such 
lists  and  statements  to  the  commissioner  of 
revenue. 

This  list  and  statement  shall  be  signed 
and  sworn  to  by  the  tax-payer  before  the 
commissioner  of  revenue  or  some  notary 
public,  or  some  person  authorized  to  admin- 
ister oaths,  who  shall  certify  that  said  list 
was  signed  and  swcfrn  to  before  him.  The 
commissioner  shall  sign  the  list  and  deter- 
mine the  value  of  the  bonds,  notes,  and  other 
evidences  of  debt  therein  enumerated,  sub- 
ject to  an  appeal  from  his  valuation  to  the 
county  or  corporation  court.  The  said  list 
end  statement  shall  include  bonds  of  rail- 
road and  canal  companies,  bonds  of  counties, 
cities,  towns,  and  bonds  of  other  States  and 
corporations,  bonds  of  individuals,  and  all 
demands  and  claims,  however  evidenced, 
whether  due  or  not,  from  debtors  residing 
out  of  or  within  the  State  or  county,  whether 
secured  by  a  deed  of  trust  or  by  judgments 
or  not,  deducting  from  the  aggregate  amount 
thereof  of  all  such  bonds,  demands,  or  claims 
not  otherwise  deducting  owing  to  others  as 
such  principal  debtor,  and  not  as  guarantor, 
endorser,  or  sureties;  but  not  deducting  any 
money  that  may  be  due  to  others  on  account 
of  the  purchase  of  securities  which  are  non- 
taxable, nor  shall  such  deductions  of  in- 
debtedness be  made  from  stock  in  any  bank 
or  banking  institution,  such  stock  being  taxed 
otherwise  than  under  this  act;  but  no  bond, 
demand,  or  claim  constituting  a  part  of  the 
capital  as  defined  in  chapter  one  of  this  act 
of  the  business  done  out  of  this  State,  or 
any  capital  used  by  any  merchant  or  manu- 
facturer, and  taxed  under  chapter  one  of 
this  act  shall  be  included  in  this  section. 

The  list  and  statement  herein  provided 
for  shall  be  delivered  by  said  commissioner 
to  the  clerk  of  the  county  or  corporation 
court  of  his  county  or  city,  who  shall  file 
the  same  in  his  office  properly  labeled,  keep- 
ing the  list  for  each  year  separate.  If  any 
person,  firm,  or  corporation  shall,  with  a 
view  to  evade  the  payment  of  taxes,  fail  or 
refuse  to  make  out  and  deliver  under  oath 


such  list  and  statement  as  herein  provided 
for  of  any  bonds,  notes,  or  other  evidences 
of  debt  which  are  subject  to  assessment  and 
taxation  under  chapter  one  of  this  act,  then 
the  omitted  evidences  of  debt  shall  not  be 
recoverable  by  action  at  law  or  suit  in  equity 
in  any  of  the  courts  of  this  Commonwealth 
or  by  any  legal  process,  or  by  sale  under 
deed  of  trust,  or  otherwise,  until  they  shall 
have  been  reported  for  assessment,  and  the 
tax  paid  thereon  for  the  years  that  it  should 
have  been  paid,  with  an  addition  of  fifty 
per  centum  of  the  amount  of  said  unpaid 
taxes;  and  the  failure  to  make  out  such  list 
and  statement  to  the  said  commissioner  shall 
be  taken  as  prima  facie  evidence  of  the  in- 
tention to  so  evade  the  payment  of  taxes. , 

The  auditor  of  public  accounts,  when  he 
furnishes  the  necessary  blanks  as  above  pro- 
vided, shall  include  in  the  form  of  oath 
which  he  shall  append  thereto  the  statement 
that  no  part  of  the  indebtedness  claimed  by 
the  tax-payer  as  a  deduction  from  the 
amount  of  all  bonds,  notes,  and  other  evi- 
dences of  debt  due  to  such  tax-payer  is  on 
account  of  the  purchase  of  securities  which 
are  non-taxable;  and  further,  that  no  part 
of  said  indebtedness  was  created  with  a  pur- 
pose to  evade  the  payment  of  taxes;  and 
any  one  who  shall  sign  and  swear  to  a  false 
list  shall  be  deemed  guilty  of  perjury.  But 
where  in  any  such  action  at  law  or  suit  in 
equity  it  is  ascertained  that  there  are  unpaid 
taxes  and  penalties  on  the  evidence  sought 
to  be  enforced,  and  the  suitor  makes  affi- 
davit that  he  is  unable  to  pay  these  taxes 
and  penalty,  but  is  willing  for  the  same 
to  be  paid  out  of  the  first  recover  on  the  evi- 
dence of  debt,  the  court  shall  have  authority 
to  enter  as  a  part  of  any  judgment  or  de- 
cretal order  in  said  proceedings  that  the 
amount  of  taxes  and  penalties  due  and 
owing  shall  be  paid  to  the  proper  officer  out 
of  the  first  collection  on  said  judgment  or 
decree. 

Second.  He  shall  ascertain  from  each  per- 
son in  his  district,  city,  or  town  the  value 
of  capital,  including  moneys,  credits,  or  other 
thing  remaining  invested,  whether  said  in- 
vestment was  made  originally  in  this  State 
or  any  other  State  or  country,  and  the  value 
of  all  capital  loaned,  used,  or  employed  in 
business  out  of  this  State  by  himself,  his 
agent,  or  other  person  for  him. 

Third.  He  shall  ascertain  the  value  of  all 
capital  of  incorporated  joint-stock  companies 
not  otherwise  taxed,  and  when  such  capital 
is  taxed  by  the  State  of  Virginia,  the  shares 
of  stock  in  the  hands  of  individual  share- 
holders shall  not  be  further  taxed  for  State 
purposes;  but  real  estate  belonging  to  such 
company  shall  not  be  held  to  be  capital,  but 
shall  be  listed  and  taxed  as  property,  and 
not  as  capital. 

Fourth.  He  shall  ascertain  from  each  per- 
son in  his  district,  city,  or  town  the  amount 
of  capital  invested,  used,  or  employed  in  any 
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trade  or  business  not  otherwise  taxed. 
Moneys  and  credits  actively  used  and  em- 
ployed in  carrying  on  the  trade  or  business, 
including  goods,  wares,  and  merchandise  on 
hand,  and  all  solvent  bonds,  demands,  or 
claims  made  or  contracted  in  the  course  of 
business  during  the  preceding  year,  shall  be 
held  to  be  capital  in  such  trade  or  business, 
and  shall  not  be  taxed  otherwise  than  as 
such  capital;  but  real  estate  shall  not  be 
listed  as  such  capital,  but  shall  be  assessed 
and  taxed  as  other  specific  property;  but 
nothing  herein  shall  be  held  to  exclude  from 
taxation  any  property  which  is  subject  to 
such  business. 

Fifth.  He  shall  ascertain  from  each  per- 
son residing  in  his  district,  city,  or  town  the 
aggregate  money  and  the  value  of  prin- 
cipal and  interest  of  personal  estate  and 
credits  under  his  control  as  court  receiver  or 
commissioner  in  pursuance  of  any  order, 
judgment,  or  decree  of  any  court  as  agent, 
guardian,  or  other  fiduciary.  And  it  shall  be 
the  duty  of  the  clerks  of  the  courts  to  fur- 
nish commissioners  with  a  list  of  all  evi- 
dences of  debts  under  the  control  of  courts, 
receivers,  or  commissioners  as  evidenced  by 
decrees  of  the  courts. 

Sixth.  He  shall  ascertain  the  amount  of 
any  money  and  the  value  of  any  personal 
estate  or  credits  deposited  to  the  credit  of 
any  suit,  and  not  in  the  hands  of  a  receiver. 

Seventh.  He  shall  ascertain  the  value  of 
all  toll  bridges,  turnpikes,  and  ferries  in  his 
district  other  than  steam  ferries. 

Eighth.  He  shall  ascertain  from  each 
person  residing  in  his  district,  city,  or  town 
all  money  belonging  to  him  on  deposit  with 
any  bank  or  other  corporation  or  firm  or 
person. 

Ninth.  He  shall  ascertain  from  each  per- 
son, firm,  or  corporation  residing  in  his  dis- 
trict, city,  or  town  all  shares  of  stock  of  in- 
corporated companies  other  than  stocks 
exempted  under  sub-section  third  of  this  act 
owned  by  him  and  the  value  thereof. 

2.  This  act  shall  be  in  force  from  its 
passage. 

DECISIONS. 

(Include  40  S.  E.-  944.) 

Compensation,  of  officers. 

Rv  section  1119  of  the  Code,  compensation  to 
the  oresident  or  directors  of  a  corporation  can 
only  bf  allowed  by  the  stockholders  but  where 
such  compensation  has  been  allowed  by  the  board 
dlecteland  the  matter  ^iliem  reported 
to  the  stockholders  and  approved  t y them,  this  Is 
a  sufficient  compliance  with  the  law.  bhickel  v. 
Berry ville  Land  &  Improvement  Co.,  99  Va.  88, 
87  S.  E.  Rep.  813  (1901). 

[Code,  §  1119;  Anno.  Corp  L.  Va.,  p.  13.] 

Unpaid   subscriptions*    collection. 

Litigants  have  no  vested  rights  in  a  particular 
remedv  existing  at  the  time  a  contract  is  entered 
into  It  !s  entirely  competent  for  the  legislature 
to  change  either  the  remedy  itself,  or  the  court 
In  which  it  is  to  be  asserted;  provided,  always, 
an  adequate  and  sufficient  means  of  enforcing  the 
contract  Is  provided  by  law.     The  Act  of  Decem- 


ber 22.  1897  (Acts  1897-1898,  p.  16),  changing  the 
method  of  enforcing  unpaid  stock  subscriptions,  is 
not  obnoxious  to  this  rule,  and  is,  in  this  respect, 
constitutional.  Shlckel  v.  Berryvllle  Land  &  Im- 
provement Co.,  99  Va.  88;  37  S.  B.  Bep.  813  (1901). 

Subscription;         disaffirmance;       estoppel; 
procured  by   fraud,  -voidable. 

Acts  of  acquiescence  or  affirmance  of  a  contract 
of  subscription  to  stock  of  a  corporation  induced 
by  fraudulent  representations  do  not  take  away 
from  the  subscriber  the  right  to  disaffirm  if  they 
were  induced  by  a  reasonable  expectation  on  his 
part  that  the  fraud  of  which  he  complained  would 
he  is  estopped  to  deny  knowledge  of  its  terms 
him  made  by  the  corporation.  West  End  Real 
Estate  Co.  v.  Claiborne,  97  Va.  734;  34  S.  E.  Bep. 
900  (1900). 

A  stockholder  is  bound  at  his  peril  to  take  no- 
tice of  the  charter  and  by-laws  of  the  company 
of  which  he  is  a  member.  If  he  pays  any  Install- 
ment on  his  stock,  or  participates  in  any  meetings 
of  the  stockholders  after  the  charter  is  obtained, 
he  Is  estopped  to  deny  knowledge  of  Its  terms 
and  provisions,  however  much  It  may  vary  from 
his  contract  of  subscription.    Id. 

A  subscription  to  stock  of  a  Joint-stock  company, 
procured  by  fraudulent  representations,  is  voidable 
at  the  election  of  the  subscriber  on  discovery  of 
the  fraud,  and  such  fraud  Is  a  good  defense  to  an 
action  by  the  company  on  the  subscription,  unless 
the  contract  has  been  subsequently  ratified  by  the 
subscriber.     Id. 

It  Is  essential  to  the  organization  of  a  loint- 
stock  company  that  the  minimum  capital  should1 
have  been  subscribed  in  good  faith;  or,  if  not  sub- 
scribed in  good  faith,  subscribed  under  conditions 
which  estop  the  subscriber  from  denying  his  sub- 
scription, but  it  is  not  necessary  that  there  should1 
have  been  actual  payment  of  an  assessment.     Id. 

Where  the  minimum  capital  of  a  joint-stock 
company  has  been  in  good  faith  subscribed,  the 
subsequent  inability  of  the  company  to  collect  calls 
on  some  of  the  subscribers  constitutes  no  defense 
to  an  action  brought  by  the  company  against  an- 
other subscriber  on  bis  contract  of  subscription. 
Id. 

Assessment  on  stock;  powers  of  directors. 

A  resolution  of  stockholders  that  "  no  further 
assessment  shall  be  made  except  by  direction  of 
the  stockholders,"  leaves  the  directors  of  the  com- 
pany clothed  with  all  the  other  powers  which 
they  had  before,  except  the  power  of  assessment. 
It  does  not  place  the  company  in  liquidation.  The 
board  still  has  power  to  borrow  money  needed  for 
the  company,  and  to  secure  the  same  by  a  lien 
on  its  property.  Shlckel  v.  Berryvllle  Land  & 
Improvement  Co.,  99  Va.  88;  37  S.  E.  Bep.  813 
(1901). 

Taxation  of  capital   stock,   and  of  shares 
In  bands  of  stockholders. 

A  corporation  Is  a  legal  entity  wholly  distinct 
from  its  stockholders,  and  Its  capital  stock,  fran- 
chises, and  assets  may  be  taxed,  and  at  the  same 
time  a  tax  may  be  laid  upon  the  shares  of  stock 
In  the  hands  of  the  individual  holders  thereof. 
The  stockholders  are  individually  distinct  from  the 
corporation,  though  the  aggregate  of  all  the  shares 
constitutes  the  company,  and  represents  its  fran- 
chise, capital,  and  property.  Allen  v.  Common- 
wealth, 98  Va.  80;  34  S.  E.  Bep.  981  (1900);  Jen- 
nings v.   Same,   Id. 

A  certificate  of  stock  in  a  nonresident  corpora- 
tion doing  business  wholly  out  of  this  State  is 
no  part  of  the  "  capital  of  a  business  done  out  of 
the  State,"  within  the  meaning  of  §  8,  chap.  342, 
Acts  1897-1898,  p.  386,  and  the  same  is  taxable 
under  said  act.     Id. 

A  certificate  of  stock  in  a  resident  corporation 
doing  business  wholly  In  this  State  constitutes 
no  part  of  "  the  capital  used  by  any  merchant  or 
manufacturer  In  his  business,"  within  the  mean- 
ing of  §  8,  chap.  342,  Acts  1897-1898,  p.  386  (Act 
February  14,  1898),  and  the  same  is  taxable  under 
said  act.     Id. 
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CHAPTER  68. 

Limiting  Hours  of  Employment  of  Fe- 
males in  mechanical  or  Mercantile 
Establishments,  etc. 

AN  ACT  to  regulate  and  limit  the  hours  of 
employment  of  females  in  any  mechani- 
cal or  mercantile  establishment,  laundry, 
hotel  and  restaurant;  to  provide  for  its 
enforcement  and  a  penalty  for  its  viola- 
tion. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Washington: 

§  1.  That  no  female  shall  be  employed  in 
any  mechanical  or  mercantile  establishment, 
laundry,  hotel  or  restaurant  in  this  state 
more  than  ten  hours  during  any  day.  The 
hours  of  work  may  be  so  arranged  as  to 
permit  the  employment  of  females  at  any 
time  so  that  they  shall  not  work  more  than 
ten  hours  during  the  twenty-four. 

§  2.  Every  employer  in  establishments 
where  females  are  employed  shall  provide 
suitable  seats  for  them  and  shall  permit  the 
use  of  such  seats  by  them  when  they  are 
not  engaged  in  the  active  duties  for  which 
they  are  employed. 

§  3.  Any  employer,  overseer,  superintend- 
ent, or  other  agent  of  any  such  employer 
who  shall  violate  any  of  the  provisions  of 
this  act,  shall,  upon  conviction  thereof  be 
fined  for  each  offense  in  a  sum  not  less  than 
ten  dollars  nor  more  than  twenty-five  dol- 
lars. 

(Approved  March  11,  1901.) 

CHAPTER  74. 

Creating1  a  Bureau  of  Labor. 

AN  ACT  creating  a  bureau  of  labor,  defining 
its  duties,  abolishing  the  oflice  of  assistant 
labor  and  factory,  mill  and  railway  in- 
spector,  repealing  chapter  XXIX  of  the 


Laws  of  1897;  making  an  appropriation, 
and  declaring  an  emergency. 

Be  it  enacted  by  the  Legislature  of  the 
State"  of  Washington: 

§  1.  A  Commissioner  of  Labor  shall  be 
appointed  by  the  Governor;  he,  together  with 
the  Inspector  of  Coal  Mines,  shall  consti- 
tute a  Bureau  of  Labor.  On  the  first  Mon- 
day in  April,  in  1897,  and  every  four  years 
thereafter,  the  Governor  shall  appoint,  a 
suitable  person  to  act  as  Commissioner  of 
Labor,  and  as  factory,  mill  and  railroad  in- 
spector who  shall  hold  office  until  his  suc- 
cessor is  appointed  and  qualified. 

§  2.  It  shall  be  the  duty  of  such  officer  and 
employes  of  the  said  bureau  to  cause  to  be 
enforced  all  laws  regulating  the  employment 
of  children,  minors  and  women,  all  laws  es- 
tablished for  the  protection  of  the  health, 
lives  and  limbs  of  operators  in  workshops, 
factories,  mills  and  mines,  on  railroads  and 
other  places,  and  all  laws  enacted  for  the 
protection  of  the  working  classes,  and  de- 
claim it  a  misdemeanor  on  the  part  of  the 
employers  to  require  as  a  condition  of  em- 
ployment the  surrender  of  any  rights  of  citi- 
zenship, laws  regulating  and  prescribing  the 
qualifications  of  persons  in  trades  and  handi- 
crafts, and  similar  laws  now  in  force  or 
hereafter  to  be  enacted.  It  shall  also  be  the 
duty  of  officers  and  employes  of  the  bureau 
to  collect,  assort,  arrange  and  present  in 
biennial  reports  to  the  legislature,  on  or  be- 
fore the  first  Monday  in  January,  statistical 
details  relating  to  all  departments  of  labor 
in  the  state;  to  the  subjects  of  corporations, 
strikes  or  other  labor  difficulties;  to  trade 
unions  and  other  labor  organizations  and 
their  effect  upon  labor  and  capital;  and  to 
such  other  matters  relating  to  the  commer- 
cial, industrial,  social,  educational,  moral 
and  sanitary  conditions  of  the  laboring 
classes,  and  the  permanent  prosperity  of  the 
respective  industries  of  the  state  as  the 
bureau  may  be  able  to  gather.  In  its  bien- 
nial report  the  bureau  shall  also  give  ac- 
count of  all  proceedings  of  its  officers  and 
employers  which  have  been  taken  in  accord- 
ance with  the  provisions  of  this  act  or  of 
any  other  acts  herein  referred  to,  including 
a  statement  of  all  violations  of  law  which 
have    been   observed,    and   the   proceedings 
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under  the  same,  and  shall  join  with  such 
accounts  and  such  remarks,  suggestions  and 
recommendations  as  the  commissioner  may 
deem  necessary. 

§  3.  It  shall  be  the  duty  of  every  owner, 
operator  or  manager  of  every  factory,  work- 
shop, mill,  mine  or  other  establishment 
where  labor  is  employed,  to  make  to  the 
bureau,  upon  blanks  furnished  by  said  bu- 
reau, such  reports  and  returns  as  the  said 
bureau  may  require,  for  the  purpose  of  com- 
piling such  labor  statistics  as  are  authorized 
by  this  act,  and  the  owner  or  business  man- 
ager shall  make  such  reports  and  returns 
within  the  time  prescribed  therefor  by  the 
Commissioner  of  Labor,  and  shall  certify  to 
the  correctness  of  the  same.  In  the  reports 
of  said  bureau  no  use  shall  be  made„of  the 
names  of  individuals,  firms  or  corporations 
supplying  the  information  called  for  by  this 
section,  such  information  being  deemed  con- 
fidential, and  not  for  the  purpose  of  dis- 
closing personal  affairs,  and  any  officer, 
agent  or  employe  of  said  bureau  violating 
this  provision  shall  be  fined  in  the  sum  not 
exceeding  five  hundred  dollars,  or  being  im- 
prisoned for  not  more  than  one  year. 

§  4.  The  Commissioner  of  the  Bureau  of 
Labor  shall  have  the  power  to  issue  sub- 
poenas, administer  oaths  and  take  testimony 
in  all  matters  relating  to  the  duties  herein 
required  by  such  bureau,  such  testimony 
to  be  taken  in  some  suitable  place  in  the 
[vicinity]  to  which  testimony  is  applicable. 
Witnesses  subpoenaed  and  testifying  before 
any  officer  of  the  said  bureau  shall  be  paid 
the  same  fees  as  witnesses  before  a  su- 
perior court,  such  payment  to  be  made  from 
the  contingent  fund  of  the  bureau.  Any 
person  duly  subpoenaed  under  provisions  of 
this  section  (who)*  shall  wilfully  neglect  or 
refuse  to  attend  or  testify  at  the  time  and 
place  named  in  the  subpoena,  shall  be  guilty 
of  a  misdemeanor,  and,  upon  conviction 
thereof,  before  any  court  of  competent  juris- 
diction, shall  be  punished  by  a  fine  of  not 
less  than  twenty-five  dollars  or  more  than 
one  hundred  dollars,  or  by  imprisonment 
in  the  county  jail  not  exceeding  thirty  days. 

§  5.  The  Commissioner  of  Labor,  the 
Coal  Mine  Inspector  or  any  employe  of  the 
Bureau  of  Labor,  shall  have  power  to  enter 
any  factory,  mill,  mine,  office,  workshop  or 
public  or  private  works  at  any  time  for  the 
purpose  of  gathering  facts  and  statistics 
such  as  are  contemplated  by  this  act,  and 
to  examine  into  the  methods  of  protection 
from  danger  to  employes,  and  the  sanitary 
conditions  in  and  around  such  buildings  and 
places  and  make  a  record  thereof,  and  any 
owner  or  occupant  of  said  factory,  mill,  mine, 
office  or  workshop  or  public  or  private  works, 
or  his  agent  or  agents,  who  shall  refuse 
to  allow  an  inspector  or  employe  of  the 
said  bureau  to  enter,  shall  be  deemed  guilty 
of    a    misdemeanor,    and,    upon    conviction 

*  Omitted  in  the  original. 


thereof,  before  any  court  of  competent  ju- 
risdiction, shall  be  punished  by  a  fine  of  not 
less  than  twenty-five  dollars  nor  more  than 
one  hundred  dollars,  or  be  imprisoned  in 
the  county  jail  not  to  exceed  ninety  days, 
for  each  and  every  offense. 

§  6.  No  report  or  return  made  to  the  said 
bureau  in  accordance  with  the  provisions  of 
this  act,  and  no  schedule,  record  or  docu- 
ment gathered  or  returned  by  the  commis- 
sioner or  inspector,  thereof,  such  reports, 
schedules  and  documents  being  declared 
public  documents.  At  the  expiration  of  the 
period  of  two  years  above  referred  to  in 
this  section,  all  records,  schedules  and  papers 
accumulating  in  the  said  bureau  that  may 
be  considered  of  no  value  by  the  commis- 
sioner may  be  destroyed:  Provided,  The 
authority  of  the  Governor  be  first  obtained 
for  such  destruction. 

§  7.  The  biennial  reports  of  the  bureau 
of  labor,  provided  for  by  section  2  of  this 
act,  shall  be  printed  in  the  same  manner 
and  under  the  same  regulations  as  the  re- 
ports of  the  executive  officers  of  the  state: 
Provided,  That  not  less  than  five  hundred 
copies  of  the  report  shall  be  distributed,  as 
the  judgment  of  the  commissioner  may  deem 
best.  The  blanks  and  other  stationery  re- 
quired by  the  Bureau  of  Labor  in  accord- 
ance with  the  provisions  of  this  act  shall 
be  furnished  by  the  Secretary  of  the  State, 
and  shall  be  paid  for  from  the  printing  fund 
of  the  state. 

§  8.  The  salary  of  the  Commissioner  of 
Labor,  provided  for  in  this  act,  shall  be 
eighteen  hundred  dollars  ($1,800)  per  an- 
num, and  he  shall  be  allowed  his  actual  and 
necessary  traveling  and  incidental  expenses. 

§  9.  All  the  powers  and  duties  heretofore 
exercised  by  the  assistant  commissioner  of 
labor  and  the  factory,  mill,  and  railway  in- 
spector are  hereby  devolved  on  the  Commis- 
sioner of  Labor. 

§  10.  The  act  approved  March  3,  1897, 
being  chapter  XXIX,  is  hereby  repealed;  the 
office  of  the  assistant  commissioner  of  labor 
and  factory,  mill  and  railway  inspector  is 
hereby  abolished.  An  emergency  is  declared 
to  exist,  and  this  act  shall  take  effect  the 
first  Monday  in  April,  1901. 

(Approved  March  16,  1901;  in  effect  first 
Monday  in  April,  1901.) 

CHAPTER  120. 

Tor  the  Protection  of  Stockholders  of  Min- 
ing Corporations. 

AN  ACT  for  the  better  protection  of  the 
stockholders  in  corporations,  doing  busi- 
ness under  the  laws  of  the  State  of  Wash- 
ington, for  the  purpose  of  carrying  on  and 
conducting  the  business  of  mining. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Washington: 

§  1.  Any  owner  of  stock  to  the  amount 
of  one  thousand  shares,  in  any  corporation 
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doing  business  under  the  laws  of  the  State 
of  Washington  for  the  purpose  of  mining, 
shall,  at  all  hours  of  business  or  labor  on 
or  about  the  premises  or  property  of  such 
corporation,  have  the  right  to  enter  upon 
such  property  and  examine  the  same,  either 
on  the  surface  or  underground.  And  it  is 
hereby  made  the  duty  of  any  and  all  officers, 
managers,  agents,  superintendents,  or  per- 
sons in  charge,  to  allow  any  such  stockholder 
to  enter  upon  and  examine  any  of  the  prop- 
erty of  such  corporation  at  any  time  during 
the  hours  of  business  or  labor;  and  the  pre- 
sentation of  certificates  of  stock  in  the  cor- 
poration of  the  amount  of  one  thousand 
shares,  to  the  officer  or  person  in  charge, 
shall  be  prima  facie  evidence  of  ownership, 
and  right  to  enter  upon  or  into,  and  make 
examinations  of  the  property  of  the  corpo 
ration. 

§  2.  Any  violation  of  any  of  the  provisions 
of  this  act  by  any  officer  or  agent  of  such 
corporation  shall  constitute  a  misdemeanor, 
and  upon  conviction  thereof  every  such  offi- 
cer or  agent  shall  be  fined  in  a  sum  not 
greater  than  two  hundred  dollars  for  each 
offense. 

§  3.  In  case  such  corporation  shall  fail 
and  neglect  to  furnish  the  statement  pro- 
vided for  in  section  1,  of  this  act  within 
sixty  days  from  and  after  such  demand,  the 
franchise  of  said  corporation  may  be  an- 
nulled in  any  action  brought  by  such  stock- 
holder in  the  name  of  the  State  of  Wash- 
ington, in  any  Superior  Court  in  the  county 
in  which  said  mining  property  is  situated 
or  in  which  the  principal  place  of  business 
of  the  corporation  may  be  located. 

§  4.  All  acts  or  parts  of  acts  in  conflict 
with  the  provisions  of  this  act  are  hereby 
repealed. 

(Approved  March  16,  1901.) 

DECISIONS. 

(Include  68  Pac.) 

"  Person  "  includes   corporation. 

The  word  "  person  "  in  Ballinger's  Anno.  Codes 
&  Stat.,  §  5780,  subd.  1,  includes  a  corporation, 
and  "  public  franchise  "  includes  the  exercise  by 
a  corporation  of  the  "right  to  use  the  streets  of  a 
city  for  gas  pipes.  State  v.  Seattle  Gas  &  Elec- 
tric Co.,        Wash.         ;  68  Pac.  Rep.  946  (1902). 

Incorporation  to  be  alleged*  demurrer. 

Where  the  complaint  in  an  action  against  a  cor- 
poration is  insufficient  in  that  it  fails  to  allege 
the  incorporation  of  the  defendant,  such  insuffi- 
ciency cannot  be  attacked  under  a  general  de- 
murrer. Sly  v.  Palo  Alto  Gold  Min.  Co.,  Wash. 
;  68  Pac.  Kep.  871  (1902). 

Incorporation,   how  proved. 

Where  the  corporate  existence  of  the  plaintiff 
is  not  specifically  denied  in  the  answer,  the  fact 
of  incorporation,  as  alleged  in  the  complaint,  may 
be  prima  facie  established  by  the  introduction  in 
evidence  of  a  certificate  of  the  county  auditor 
showing  such  fact,  under  Bal.  Code,  §  4252,  which 
provides  that  "  a  copy  of  any  certificate  of  incor- 
poration »  *  *  certified  by  the  auditor  of  the 
county  in  which  it  is  filed,  »  *  *  shall  be  re- 
ceived in  all  the  courts  and  places  as  prima  facie 
evidence  of  the  facts  therein  stated."     Spokane  & 


Idaho  Lumber  Co.  v.  Loy,  21  Wash.  501;  58  Pac. 
Rep.  672  (1899);  60  id.  1119. 

Ultra  vires;  right  of  corporation  to  plead. 

Where  a  corporation  makes  a  purchase  which  Is 

ultra  vires,  it  cannot  recover  for  that  reason  the 

purchase  price  of  the  goods  received  and  retained 

by  it.    Graton  &  Knight  Mfg.  Co.  v.  Redelshelmer, 

Wash.         ;  68  Pac.  Rep.  879  (1902). 

Where  a  corporation  has  received  benefits  under 
a  contract  it  is  estopped  from  saying  that  the  con- 
tract was  ultra  vires.  Spokane  v.  Amsterdamsch 
Trustees  Kantoor,  22  Wash.  172;  60  Pac.  Rep.  141 
(1900). 

By-laws;  abrogation. 

Continued  disregard  of  the  by-laws  of  a  corpora- 
tion by  the  officers  thereof  abrogates  them,  If  such 
disregard  is  acquiesced  in  by  the  stockholders. 
Blair  v.  Metropolitan  Sav.  Bank,  Wash.  ; 
67  Pac.  Rep.  609  (1902). 

Officers;   action  against,   for   diversion   of 
assets;   proper   parties. 

In  an  action  against  a  corporation,  where  cer- 
tain officers  charged  with  fraudulently  diverting 
its  property  are  made  parties,  it  Is  not  necessary 
to  make  all  the  alleged  wrongdoers  parties.  Mor- 
rison v.  Blue  Star  Navigation  Co.,  Wash.  ; 
67  Pac.  Rep.  244  (1901). 

Rescission  of  contract  made  by  president. 

The  fact  that  the  president  of  a  corporation 
made  a  contract  for  the  corporation  gives  him  no 
authority  to  rescind  it  to  the  detriment  of  the 
corporation,  where  it  appears  that  the  contract 
was  made  on  behalf  of  himself  and  others,  and 
where  it  appears  also  that  he  would  profit  by  re- 
scission. Wallace  v.  Oceanic  Packing  Co.,  25 
Wash.  143;   64  Pac.  Rep.   938   (1901). 

Lease;  Interest  of  trustees;   effect. 

Under  1  Ballinger's  Anno.  Codes  &  Stat.,  §  4257, 
which  provides  that  a  majority  of  the  trustees  of 
a  corporation  shall  form  a  board  for  the  transac- 
tion of  business,  and  every  decision  of  such  a 
majority  shall  be  valid  as  a  corporate  act,  a  lease 
of  the  corporate  property  voted  for  by  a  trustee 
whose  presence  is  necessary  to  make  a  majority 
of  the  whole  number,  Is  voidable  on  the  complaint 
of  a  stockholder,  where  it  appears  that  the  trus- 
tee is  interested  In  another  corporation  to  whom 
the  lease  is  made.  Parsons  v.  Tacoma  Smelting 
&  Refining  Co.,  25  Wash.  492;  65  Pac.  Rep.  765 
(1901). 

Trustees;  power  to  transact  bnslness. 

A  board  of  trustees  of  a  corporation  have  ca- 
pacity to  transact  corporate  business  when  the 
trustees  who  assume  to  act  are  at  least  de  facto 
officers  and  have  been  recognized  by  the  company 
and  the  public  as  such  trustees.  City  of  Spokane 
v.  Amsterdamsch  Trustees  Kantoor,  22  Wash.  172; 
60  Pac.  Rep.  141  (1900). 

Trnstees  de  facto;  validity  of  acts. 

Trustees  of  a  corporation  elected  by  a  minority 
of  the  trustees  to  fill  vacancies  In  their  board  are 
de  facto  officers,  and,  where  they  have  entered 
peaceably  into  the  possession  of  office,  their  acts 
as  such  officers,  within  the  scope  of  the  corpora- 
tion's ordinary  business,  cannot  be  questioned  by 
strangers.  Baggot  v.  Turner,  21  Wash.  339;  58 
Pac.  Rep.  212  (1899). 

Stock  owned  by  corporation. 

Although  the  articles  of  Incorporation  of  a  cor- 
poration authorize  it  to  own  stock  in  another  cor- 
poration, In  the  absence  of  statutory  authority  to 
do  so,  such  stock  cannot  be  voted  at  stockholders' 
meetings.  Parsons  v.  Tacoma  Smelting  &  Refin- 
ing Co.,  25  Wash.  492;  65  Pac.  Rep.  765  (1901). 

Assessment  on  shares. 

A  stockholder  of  a  domestic  corporation  cannot, 
under  Ballinger's  Anno.  Codes  &  Stat.,  §§  1664, 
1671.  1676,  be  assessed  for  shares  held  therein. 
Ridpath  v.  Spokane  County,  23  Wash.  436;  63  Pac. 
Rep.  261  (1900). 
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Subscriptions,   payment. 

Subscriptions  to  capital  stock  In  a  corporation 
must  be  paid  In  money  or  money's  worth,  and 
where  stock  is  paid  for  In  property  the  estimate 
of  the  value  placed  upon  the  property  by  the 
stockholders  of  the  corporation  fs  not  conclusive 
upon  the  courts.  Dunlap  v.  Rauch,  24  Wash.  620; 
64  Pac.  Rep.  807  (1901). 

Compliance     with     statutes     relating?     to 
stock   subscriptions. 

Although  a  corporation  may  not  have  complied 
with  the  statutory  requirement  that  all  of  its 
stock  must  have  been  subscribed  before  It  can 
do  business  as  a  corporation,  yet  where  It  has 
done  business  without  fully  and  fairly  complying 
with  such  prescription  the  question  cannot  be 
raised  either  by  the  corporation  or  one  dealing 
with  it,  to  the  Injury  or  loss  of  other  parties. 
City  of  Spokane  v.  Amsterdamsch  Trustees  Kan- 
toor,  22  Wash.  172;  60  Pac.  Rep.  141  (1900). 

Stockholders'    action     for    improper    dis- 
posal of  assets. 

In  an  action  by  a  stockholder  against  a  corpo- 
ration, where  the  complaint  averred  that,  after 
the  property  of  the  corporation  was  destroyed  by 
fire,  certain  property  not  destroyed  was  sold  for 
one-half  Its  value,  It  was  error  to  exclude  the 
testimony  of  a  third  person  as  to  his  negotiations 
relative  to  Its  purchase  and  his  offer  therefor. 
Jones  v.  Western  Mfg.  Co.,  Wash.  ;  67  Pac. 
Rep.  586  (1902). 

Examination  of  books. 

Where  a  minority  stockholder  In  a  corporation 
began  a  stockholder's  suit  for  an  accounting  and 
to  wind  up  the  corporation,  such  action  being 
based  on  a  refusal  by  the  corporation  to  allow 
him  to  examine  the  books  of  the  corporation,  the 
corporation  claiming  he  had  no  Interest  therein, 
and  where  It  further  appeared  that  he  was  offered 
the  privilege  of  examining  the  books  on  the  hear- 
ing, and  that  there  was  no  evidence  that  the 
property  of  the  corporation  was  in  danger  of  being 
destroyed,  or  that  It  had  been  diverted  from  Its 
proper  uses,  or  that  the  corporation  was  misman- 
aged, held,  a  proper  case  was  not  presented  for 
the  appointment  of  a  receiver  pendente  lite.  Rld- 
path  v.  Sans  Poll  &  C.  R.  Ferry  Co.,  26  Wash. 
427;  67  Pac.  Rep.  229  (1901). 

Where,  from  and  after  the  time  of  creation  of 
a  corporation,  the  right  of  a  stockholder  therein 
to  examine  the  corporate  books  Is  denied,  It  being 
claimed  that  he  has  not  paid  his  subscription  and 
has  no  interest  in  the  corporation,  and  such  de- 
nial Is  continued  for  several  years,  and  after  he 
has  transferred  his  stock  he  and  his  assignee  will 
be  rightfully  denied  the  appointment  of  a  receiver 
pendente  lite  on  a  petition  by  the  latter  in  a  suit 
by  him  to  wind  up  the  corporation.    Id. 

A  stockholder  of  a  corporation  has  the  right, 
at  reasonable  times,  to  inspect  and  examine  the 
books  of  such  corporation  so  long  as  his  purpose 
is  to  Inform  himself,  In  the  Interests  of  the  cor- 
poration, as  to  the  manner  and  fidelity  with  which 
the  corporate  affairs  are  being  conducted;  and 
upon  a  refusal  to  permit  such  inspection  may  en- 
force the  right  by  mandamus  proceedings.  State 
v.  Pacific  Brewing  &  Malting  Co.,  21  Wash.  451; 
58  Pac.  Rep,  584  (1899). 

Where  the  refusal  to  permit  a  stockholder  to 
inspect  the  books  and  accounts  of  the  corporation 
was  based  on  the  ground  that  the  stockholder  had 
no  right  of  Inspection  at  any  time  or  for  any  pur- 
pose, it  is  unnecessary  that  the  petition  for  man- 
damus to  compel  compliance  should  affirmatively 
show  the  demand  for  inspection  was  made  during 
office  hours,  or  at  the  place  of  business  of  the 
corporation.     Id. 

The  presumption,  when  a  stockholder  applies  for 
inspection  of  the  corporate  books  and  accounts,  Is 
that  the  Inspection  Is  sought  In  the  Interests  of 
the  corporation;  and,  when  the  refusal  is  based 
on  the  ground  that  the  Inspection  Is  sought  for 
purposes  antagonistic  to  the  corporation,  the  bur- 
den Is  upon  the  officers  refusing  Inspection  to  es- 


tablish that  the  stockholder  Is  not  proceeding  In 
good  faith.    Id. 

Dissolution;  directors  as  trustees. 

Balllnger's  Anno.  Codes  &  Stat.,  §  4274,  which 
provides  that  on  dissolution  of  a  corporation  the 
trustees  who  hold  office  at  the  time  of  dissolution 
shall  be-  the  trustees  for  collection,  payment,  and 
settlement  of  Its  affairs,  applies  only  to  a  corpora- 
tion dissolved  under  section  4275,  providing  that  a 
corporation  may  dissolve  itself  by  petition  to  the 
superior  court.  New  York  Nat.  Exch.  Bank  v. 
Metropolitan  Sav.  Bank,  Wash.  ;  68  Pac. 
Rep.  905  (1902). 

Insolvent  corporation)   right  of  creditor; 

receiver. 
At  any  time  while  his  claim  is  valid  and  sub- 
sisting a  creditor  has  the  right  to  enforce  his  de- 
mands against  an  Insolvent  corporation  through  a 
receiver  authorized  by  the  court  to  collect  Its 
assets.     New   York   Nat.   Exch.    Bank   v.    Metro- 

golltan   Sav.    Bank,         Wash.         ;  68  Pac.   Rep. 
05  (1902). 

Under  2  Balllnger's  Anno.  Codes  &  Stat.,  5  5456, 
which  provides  that  a  receiver  may  be  appointed 
when  a  corporation  Is  Insolvent,  other  conditions 
are  unnecessary.     Id. 

Insolvent   corporation;   assets   trust  fund 
for  creditors. 

The  assets  of  an  insolvent  corporation  are  a 
trust  fund  for  the  benefit  of  all  its  creditors; 
therefore,  in  a  suit  to  wind  up  the  affairs  of  the 
corporation  as  insolvent,  a  prior  attachment  by 
one  creditor  will  be  set  aside.  Washington  Liquor 
Co.  v.  Alladio  Cafe  Co.,  Wash.  ;  68  Pac. 
Rep.  444  (1902). 

Insolvent    corporation;    creditor's    action 
to  set  aside  sale  to  director. 

Where  the  complaint,  In  a  suit  brought  by  a 
Judgment  creditor  of  a  corporation  which  Is  In- 
solvent, against  a  director  and  officer  thereof,  al- 
leges the  purchase  by  such  officer  and  director 
from  the  corporation  of  Its  personal  property  with 
the  Intent  to  defraud  the  corporation  creditors, 
such  complaint  states  facts  sufficient  to  authorize 
the  setting  aside  of  the  sale.  Potvln  v.  Denny 
Hotel  Co.,      Wash.       ;  66  Pac.  Rep.  376  (1901). 

A  creditor  of  an  Insolvent  corporation  who  has 
a  Hen  on  its  real  estate  cannot  complain  of  a 
transfer  of  such  property  by  the  corporation  to 
an  officer  thereof,  even  though  such  transfer  gives 
such  officer  a  right  to  redeem  from  an  execution 
sale  thereof  and  Is  made  with  Intent  to  defraud 
such  corporation.    Id. 

Where  an  officer  and  director  of  an  Insolvent 
corporation  purchases  Its  real  estate  at  an  execu- 
tion sale  and  gives  an  Inadequate  consideration, 
he  Is  not  liable  to  the  judgment  creditor  for  the 
difference  between  such  price  and  Its  actual  value 
unless  he  has  disposed  of  the  property.    Id. 

Where  an  execution  sale  of  the  property  of  an 
Insolvent  corporation  to  an  officer  and  director  of 
the  corporation  has  been  confirmed,  it  will  not  be 
set  aside  unless  it  appears  that  the  creditor  seek- 
ing to  set  It  aside  had  no  knowledge  of  fraud  in 
such  sale  till  after  such  confirmation.     Id. 

Insolvent    corporation;    action    to    collect 
unpaid    subscription. 

In  an  action  by  the  receiver  of  an  Insolvent  cor- 
poration to  collect  a  note  given  In  payment  of  a 
subscription  to  its  capital  stock,  It  is  no  defense 
to  set  up  that  no  assessment  has  been  made  upon 
the  capital  stock  by  the  corporation  or  Its  receiver, 
or  by  any  court,  or  that  there  had  been  no  deter- 
mination of  the  amount  of  corporate  Indebtedness. 
Shuey  v.  Holmes,  22  Wash.  193;  60  Pac.  Rep.  402 
(1900). 

Action   against   corporation,    where   com- 
menced. 

Under  §  4854,  2  Balllnger's  Anno.  Codes  &  Stat., 
which  provides  that  "  an  action  against  a  corpo- 
ration may  be  brought  In  any  county  where  the 
corporation  has  an  office  for  the  transaction  of 
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business,  or  any  person  resides  on  whom  process 
may  be  served  against  such  corporation,"  the 
State  obtains  jurisdiction  of  a  corporation  by  ser- 
vice upon  the  officers  In  charge  of  a  wharf  main- 
tained by  a  foreign  steamship  company  and  at 
which  it  regularly  lands  passengers  and  freight. 
Slevers  v.  Dalles,  P.  &  A.  Nav.  Co.,  24  Wash.  302; 
64  Pac.  Rep.  539  (1901). 

Under  2  Ballinger's  Anno.  Codes  &  Stat., 
i§  4854,  4875,  which  provide  that  "  an  action  may 
be  brought  against  a  corporation  in  any  county 
where  any  person  resides  on  whom  process  may 
be  served  against  such  corporation,"  the  purser 
and  wharfinger  of  a  foreign  steamship  company 
employed  at  a  dock  within  the  State  are  agents 
of  the  corporation  on  whom  service  of  process 
could  be  made.    Id. 

Taxation  of  corporate  franchises. 

Corporate  franchises  are  taxable  under  the  laws 
of   Washington.     Edison   Electric   Ilium.    Co.   v. 


Spokane  County,  22  Wash.  168;  60  Pac.  Kep.  132 
(1900). 

Tax  on  capital. 

Where  the  property  of  a  domestic  corporation 
which  has  invested  all  its  capital  stock  is  taxed, 
a  tax  on  the  capital  stock  is  invalid.  Lewiston 
Water  &  Power  Co.  v.  Asotin  County,  24  Wash. 
371;   64  Pac.   Eep.  544  (1901). 

1  Ballinger's  Anno.  Codes  &  Stat.,  §  1676,  does 
Dot  contemplate  a  duplicate  taxation  and  does  not 
allow  the  taxing  of  the  capital  stock  of  a  corpora- 
tion as  well  as  the  property  In  which  It  is  in- 
vested.   Id. 

Assessment   of   personal   property. 

Personal  property  of  a  corporation  located  out- 
side the  corporate  limits  of  the  town  where  the 
corporation  has  its  office  is  not  assessable  in  such 
town  under  Session  Laws  1893,  p.  327,  §  9  et  seq. 
Northwestern  Lumber  Co.  v.  Chehalis  County,  24 
Wash.  626;  64  Pac.  Sep.  909  (1901). 
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CHAPTEB  5. 

Labels  and  Trade  Harks. 

AN  ACT   providing   for   the   protection   of 
Union    Labels   and   Trade   Marks. 

Be  it  enacted  by  the  Legislature  of  West 
Virginia: 

1.  Whenever  any  person,  firm  or  corpora- 
tion, or  any  association  or  union  of  working- 
men,  has  heretofore  adopted  or  used,  or 
shall  hereafter  adopt  or  use  any  label,  trade- 
mark, term,  design,  device  or  form  of  ad- 
vertisement for  the  purpose  of  designating, 
making  known,  or  distinguishing  any  goods, 
wares,  merchandise  or  other  product  of 
labor,  as  having  been  made,  manufactured, 
produced,  prepared,  packed  or  put  on  sale, 
by  such  person,  firm,  corporation  or  asso- 
ciation or  union  of  workingmen,  or  by  a 
member  or  members  of  such  association  or 
union,  and  shall  register  the  same  as  pro- 
vided in  section  three  of  this  act,  it  shall 
be  unlawful  to  knowingly  counterfeit  or 
imitate  such  label,  trademark,  term,  design, 
device  or  form  of  advertisement,  or  to  know- 
ingly use,  sell,  offer  for  sale,  or  in  any  way 
utter  or  circulate  any  counterfeit  or  imita- 
tion of  any  such  label,  trademark,  term, 
design,  device  or  form  of  advertisement. 

2.  Whoever  so  knowingly  counterfeits  or 
imitates  any  such  registered  label,  trade 
mark,  term,  design,  device  or  form  of  adver- 
tisement; or  knowingly  sells,  or  offers  for 
sale,  or  in  any  way  utters  or  circulates  any 
counterfeit  or  imitation  of  any  such  regis- 
tered label,  trade  mark,  term,  design,  device 
or  form  of  advertisement;  or  knowingly  keeps 
or  has  in  his  possession,  with  intent  that 
the  same  shall  be  sold  or  disposed  of,  any 
goods,  wares,  merchandise  or  other  product 
of  labor  to  which  or  on  which  any  such 
counterfeit  or  imitation  is  printed,  painted, 
stamped  or  impressed;  or  knowingly  sells 
or  disposes  of  any  goods,  wares,  merchan- 
dise or  other  product  of  labor  contained  in 
any  box,  case,  can  or  package  to  which  or 
on  which  any  such  counterfeit  or  imitation 
is      attached,      affixed,      printed,      painted, 


stamped  or  impressed  or  knowingly  keeps  or 
has  in  his  possession,  with  intent  that  the 
same  shall  be  sold  or  disposed  of,  any 
goods,  wares,  merchandise  or  other  product 
of  labor  in  any  box,  ease,  can  or  package, 
to  which  or  on  which  any  such  counterfeit 
or  imitation  Is  attached,  affixed,  printed, 
stamped  or  impressed,  shall  be  punished  by 
a  fine  of  not  more  than  five  hundred  dollars 
or  by  imprisonment  for  not  more  than  three 
months,  or  by  both  such  fine  and  imprison- 
ment. 

3.  Every  such  person,  firm,  corporation, 
association  or  union  that  has  heretofore 
adopted  or  used,  or  shall  hereafter  adopt 
or  use,  a  label,  trade  mark,  term,  design, 
device  or  form  of  advertisement  as  provided 
in  section  one  of  this  act,  shall  register  the 
same  by  filing  the  same  for  record  in  the 
office  of  the  secretary  of  State  by  leaving 
two  copies,  counterparts  or  fac  similes 
thereof,  with  said  secretary  and  by  filing 
therewith  a  sworn  application  specifying  the 
name  or  names  of  the  person,  association  or 
union  on  whose  behalf  such  label,  trade 
mark,  term,  design,  device  or  form  of  ad- 
vertisement, shall  be  filed;  the  class  of  mer- 
chandise and  a  description  of  the  goods  to 
which  it  has  been  or  is  intended  to  be  ap- 
propriated, stating  that  the  party  so  filing,  or 
on  whose  behalf  such  label,  trade  mark,  term, 
design,  device  or  form  of  advertisement  shall 
be  filed,  has  the  right  to  the  use  of  the 
same;  that  no  other  person,  firm,  association, 
union  or  corporation  has  the  right  to  such 
use,  either  in  the  identical  form  or  in  any 
such  near  resemblance  thereto  as  may  be 
calculated  to  deceive,  and  that  the  fac 
similes  or  counterparts  filed  therewith  are 
true  and  correct.  There  shall  be  paid  for 
such  filing  and  recording  a  fee  of  one  dol- 
lar. Said  secretary  shall  deliver  to  such 
person,  association,  or  union,  so  filing  or 
causing  to  be  filed  any  such  label,  trade 
mark,  term,  design,  device  or  form  of  ad- 
vertisement so  many  duly  attested  certifi- 
cates of  the  recording  of  the  same  as  such 
person,  firm,  corporation,  association  or 
union  may  apply  for,  for  each  of  which 
certificates  said  secretary  shall  receive  a  fee 
of  one  dollar.  Any  such  certificates  of  rec- 
ord shall  in  all  suits  and  prosecutions  under 
this  act  be  sufficient  proof  of  the  adoption  of 
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such  labels,  trade  marks,  terms,  designs,  de- 
vices or  form  of  advertisement.  Said  secre- 
tary of  State  shall  not  record  for  any  per- 
son, union,  or  association,  any  label,  trade 
mark,  term,  design,  device  or  form  of  ad- 
vertisement, that  would  probably  be  mis- 
taken for  any  label,  trade  mark,  term, 
design,  device  or  form  of  advertisement 
theretofore  filed  by  or  on  behalf  of  any 
other  person,  firm,  corporation,  union  or  as- 
sociation. But  the  said  secretary  shall  file 
and  record  under  this  act  any  label,  trade 
mark,  term,  design,  device  or  form  of  ad- 
vertisement, which  may  have  been  previously 
filed  by  any  person,  firm,  corporation  or  any 
association  or  union  of  workingmen,  pro- 
vided the  person,  firm,  corporation,  associa- 
tion or  union  seeking  to  file  and  record  under 
this  act  is  the  same  person,  firm,  corpora- 
tion, association  or  union  that  previously 
filed  or  recorded  the  same  label,  trade  mark, 
term,  design,  device  or  form  of  advertise- 
ment. 

4.  Any  person  who  shall  for  himself,  or 
on  behalf  of  any  other  person,  firm,  corpo- 
ration, association  or  union,  procure  the 
filing  of  any  label,  trade  mark,  term,  design 
or  form  of  advertisement,  in  the  office  of 
the  secretary  of  State  under  the  provisions 
of  this  act,  by  making  any  known  false  or 
fraudulent  representations,  or  declaration, 
verbally  or  in  writing,  or  by  any  fraudulent 
means,  shall  be  liable  to  pay  any  damages 
sustained  in  consequence  of  any  such  filing, 
to  be  recovered  by  or  on  behalf  of  the  party 
injured  thereby  in  any  court  having  juris- 
diction, and  shall  be  punished  by  a  fine  not 
exceeding  five  hundred  dollars  or  by  im- 
prisonment not  exceeding  three  months,  or 
by  both  such  fine  and  imprisonment. 

6.  Every  such  person,  firm,  corporation, 
association  or  union  adopting  or  using  any 
such  registered  label,  trade  mark,  term,  de- 
sign, device  or  form  of  advertisement,  as 
aforesaid,  may  proceed  by  suit  for  damages 
to  enjoin  the  manufacture,  use,  display  or 
sale  of  any  counterfeits  or  imitations  thereof, 
and  all  courts  of  competent  jurisdiction  shall 
grant  injunctions  to  restrain  such  manufac- 
ture, use,  display  or  sale,  and  award  the 
complainant  in  any  such  suit  damages  re- 
sulting from  such  manufacture,  use,  sale  or 
display,  as  may  be  by  the  said  court  deemed 
just  and  reasonable,  and  shall  require  the 
defendants  to  pay  such  person,  association 
or  union,  all  profits  derived  from  such 
wrongful  manufacture,  use,  sale  or  display; 
and  such  court  shall  also  order  that  all  such 
counterfeits  or  imitations  in  the  possession 
or  under  the  control  of  any  defendant  in 
such  cause  to  be  delivered  to  an  officer  of 
the  court,  or  to  the  complainant,  to  be  de- 
stroyed. 

6.  Every  person,  firm,  corporation,  asso 
ciation  or  union,  who  shall  knowingly  use 
or  display  the  genuine  label,  trade  mark, 
term,  design,  device  or  form  of  advertise- 
ment of  any  such  person,  firm,  corporation, 


association  or  union  when  registered  as 
aforesaid,  in  any  manner,  not  being  au- 
thorized so  to  do  by  such  person,  firm,  corpo- 
ration, association  or  union,  shall  be  deemed 
guilty  of  a  misdemeanor  and  shall  be  pun- 
ished by  imprisonment  for  not  more  than 
three  months  or  by  a  fine  of  not  more  than 
five  hundred  dollars.  In  all  cases  where 
such  association  or  union  is  not  incorporated 
suits  under  this  act  may  be  commenced  and 
prosecuted  by  any  officer  or  member  of  such 
association  or  union  on  behalf  of  and  for 
the  use  of  such  association  or  union. 

7.  Any  person,  firm,  corporation,  associa- 
tion, or  union,  who  shall  in  any  way  know- 
ingly use  the  name  or  seal  of  any  such  per- 
son, firm,  corporation,  association  or  union, 
or  officer  thereof,  in  and  about  the  sale  of 
goods  or  otherwise,  not  being  authorized  to 
so  use  the  same,  shall  be  guilty  of  a  misde- 
meanor and  shall  be  punished  by  imprison- 
ment for  not  more  than  three  months  or 
by  a  fine  of  not  more  than  five  hundred 
dollars. 

8.  Nothing  contained  in  this  act  shall  be 
construed  as  affecting  or  impairing  any 
right  or  remedy  at  law  or  equity  now  exist- 
ing for  the  protection  of  any  label,  trade 
mark,  term,  design,  device  or  form  of  adver- 
tisement, whether  or  not  the  same  is  regis- 
tered under  the  provisions  hereof. 

(Passed  February  21,  1901;  in  effect  90 
days  from  passage;  approved  February  23, 
1901.) 

CHAPTER  18. 

Receivers'  Bonds. 

AN  ACT  providing  for  the  allowance  to 
fiduciaries  and  others,  required  by  law  to 
furnish  security  on  bonds,  of  reasonable 
premiums  paid  for  such  suretyship  to 
legally  authorized  surety  companies. 

Be  it  enacted  by  the  Legislature  of  West 
Virginia: 

1.  That  any  receiver,  assignee,  guardian, 
committee,  trustee,  executor,  administrator, 
special  commissioner,  or  other  fiduciary,  re- 
quired by  law,  or  the  order  of  any  court 
or  judge,  to  give  a  bond  or  obligation  as 
such,  may  include,  as  a  part  of  the  lawful 
expense  of  executing  his  trust,  such  reason- 
able sum  paid  a  company  authorized  under 
the  laws  of  this  state  so  to  do,  for  becom- 
ing his  surety  on  such  bond  or  obligation, 
as  may  be  allowed  by  the  court  in  which, 
or  the  commissioner  before  whom,  he  is  re- 
quired to  account,  or  a  judge  of  such  court, 
not  exceeding,  however,  one-third  per  cen- 
tum per  annum  of  the  amount  of  such  bond 
or  obligation;  and  in  all  actions,  suits  or  pro- 
ceedings the  party  entitled  to  recover  costs 
may  include  therein  and  recover  such  rea- 
sonable sum  as  may  have  been  paid  such 
company    by    such   party    for   executing    or 
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guaranteeing  any  bond,  undertaking  or  ob- 
ligation therein. 

(Passed  February  12,  1901;  in  effect  90 
days  from  passage;  approved  February  12, 
1901.) 

CHAPTER  19. 

) 
Protection  of  Employes. 

AN  ACT  making  provisions  for  the  preven- 
tion of  accidents  and  for  the  preservation 
of  life  and  health  of  employes  in  the 
manufacturing,  mechanical,  mercantile 
and  other  establishments,  where  persons, 
male  and  female,  are  employed. 

Be  it  enacted  by  the  Legislature  of  "West 
Virginia: 
,  1.  In  all  manufacturing,  mechanical  and 
other  establishments,  in  this  state,  where 
the  machinery,  belting,  shafting,  gearing, 
drums  and  elevators,  are  so  arranged  and 
placed  as  to  be  dangerous  to  persons  em- 
ployed therein,  while  engaged  in  .their  ordi- 
nary duties,  shall  be  safely  and  securely 
guarded  when  possible,  and  if  not  possible, 
the  notices  of  the  danger  shall  be  con- 
spicuously posted  in  such  establishments, 
and  no  minor  or  female  of  any  age  shall  be 
permitted  to  clean  any  of  the  mill  gearing  or 
machinery  in  such  establishments  while  the 
same  is  in  motion. 

2.  The  opening  of  all  hatchways,  elevators 
and  well  holes,  upon  each  floor  of  every 
manufacturing,  mechanical  or  public  build- 
ing in  this  State,  shall  be  protected  by  good 
and  sufficient  trap  doors,  self-closing 
hatches,  or  strong  guard  rails  at  least  three 
feet  high.  All  due  vigilance  shall  be  used 
to  keep  such  trap  doors  closed  at  all  times, 
except  when  in  actual  use. 

3.  In  every  factory,  workshop  or  establish- 
ment, in  this  State,  where  females  are  em- 
ployed, where  unclean  work  of  any  kind 
has  to  be  performed,  suitable  places  shall 
be  provided  for  such  females  to  wash  and 
to  change  clothing,  and  stairs  in  use  by  fe- 
males shall,  in  all  such  establishments,  be 
properly  screened,  and  separate  water 
closets  shall  be  provided  for  the  use  of  em- 
ployes of  either  sex,  in  all  manufacturing, 
mechanical,  mercantile  and  other  establish- 
ments in  this  State  where  persons  of  both 
sexes  are  employed. 

4.  In  every  manufacturing,  mechanical, 
mercantile  and  other  establishments,  in  this 
State,  wherein  females  are  employed,  there 
shall  be  provided,  and  conveniently  located, 
seats  sufficient  to  comfortably  seat  such  fe- 
males; and  during  such  times  as  such  fe- 
males are  not  necessarily  required  by  their 
duties  to  be  upon  their  feet,  they  shall  be 
allowed  to  occupy  the  seats  provided. 

5.  And  all  establishments,  to  which  this 
act  applies,  must  be  kept  in  a  clean  condi- 
tion; the  sanitary  and  hygienic  regulations 
shall  be  such  as  will  not  endanger  or  be 
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injurious  to  the  lives  or  health  of  the  em- 
ployes employed  therein. 

6.  Any  person  or  persons,  firm  or  corpora- 
tion of  any  manufacturing,  mechanical,  mer- 
cantile or  other  establishment,  business  or 
calling,  in  this  State,  to  which  this  act  applies, 
Who  shall  violate  any  of  the  provisions  of  this 
act  shall  be  deemed  guilty  of  a  misdemeanor, 
and  upon  conviction,  in  any  court  of  compe- 
tent jurisdiction  in  this  State,  shall  be  fined 
not  less  than  twenty  dollars  nor  more  than 
one  hundred  dollars,  and  in  default  of  pay- 
ment of  such  fine  shall  be  imprisoned  until 
such  fine  and  costs  are  fully  paid. 

7.  It  shall  be  the  duty  of  the  commis- 
sioner of  labor  or  his  assistant  to  enforce 
the  provisions  of  this  act,  and  to  prosecute 
all  violations  of  the  same  before  any  magis- 
trate or  court  of  competent  jurisdiction  in 
this  State. 

8.  All  fines  collected  for  violation  of  this 
act  shall  be  paid  into  the  common  school 
fund  of  the  county  in  which  the  offense  was 
committed. 

9.  The  provisions  of  this  act  shall  become 
effective  within  ninety  days  after  the  date 
of  its  passage,  and  as  soon  as  possible  there- 
after the  commissioner  of  labor  shall  cause 
a  printed  copy  thereof  to  be  transmitted  to 
all  employers  of  labor  in  this  State. 

(Passed  February  14,  1901;  in  effect  90 
days  from  passage;  approved  February  16, 
1901.) 

CHAPTER  26. 

Legalizing  Proxies  of  Stockholders. 

AN  ACT  to  legalize  the  action  of  stockhold- 
ers of  corporations  where  proxies  have 
been  given  and  the  owner  or  holder  of 
the  stock  giving  or  making  such  proxy 
has  died. 

Be  it  enacted  by  the  Legislature  of  West 
Virginia: 

1.  That  in  any  case  where  a  proxy  or 
other  legal  written  authorization  has  here- 
tofore been  given,  executed  or  delivered,  or 
may  hereafter  be  given,  executed  or  deliv- 
ered, to  another  to  vote  the  stock  of  the 
maker  or  giver  of  such  paper  in  any  meet- 
ing of  the  shareholders  or  stockholders  of 
a  corporation  or  joint  stock  company,  cre- 
ated under  the  laws  of  this  State,  and  the 
holder  of  such  proxy  in  good  faith  and  with- 
out fraud  acts  as  such  proxy,  or  has  here- 
tofore acted  as  such  proxy  at  a  meeting  of 
such  shareholders  or  stockholders,  and  be- 
fore such  meeting  the  stockholder  or  share- 
holder giving  such  proxy  had  died,  then  and 
in  that  event  all  such  meetings  shall  be 
deemed  as  valid  as  if  the  said  shareholder 
or  stockholder  giving  such  proxy  had  been 
living  at  the  time  of  such  meeting,  unless 
actual  knowledge  or  notice  of  the  death  of 
such  stockholder  or  shareholder  giving  such 
proxy  had  come  or  may  come  to  the  holder 
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of  such  proxy  before  he  has  acted  or  may 
act  at  such  meeting. 

(Passed  February  18,  1901;  in  effect  90 
days  from  passage;  approved  February  20, 
1901.) 

CHAPTER  35. 

General  Corporation  Law  Amendments. 

AN  ACT  to  provide  additional  revenue  for 
the  State,  by  increasing  the  license  taxes 
on  corporations  and  joint  stock  companies; 
that  is  to  say,  by  amending  and  re-enact- 
ing section  three  of  chapter  fifty-two  of 
the  Code,  and  sections  six,  twelve,  six- 
teen, eighteen,  twenty-one,  twenty-four, 
thirty-five,  forty-one,  forty-six,  forty- 
seven,  fifty,  fifty-one,  fifty-two  and  fifty- 
three  of  chapter  fifty -three  of  the  Code; 
and  sections  three,  six,  ten,  eleven,  fifteen, 
twenty,  twenty-one,  twenty-two,  twenty- 
three,  thirty  and  eighty  of  chapter  fifty- 
four  of  the  Code,  and  by  adding  a  section 
to  be  numbered  eighty-three  to  chapter 
fifty-four  of  the  Code,  concerning  the  in- 
corporation and  regulation  of  corporations 
and  joint  stock  companies;  and  by  amend- 
ing and  re-enacting  sections  eighty-six, 
eighty-seven,  eighty-eight,  eighty-nine, 
ninety,  ninety-one  and  ninety-two  of 
chapter  thirty-two  of  the  Code,  concerning 
license  taxes  of  corporations  and  joint 
stock  companies,  and  by  amending  and 
re-enacting  section  nine  of  chapter  sixty- 
six  of  the  Code,  concerning  the  separate 
property  rights,  powers  and  privileges  of 
married  women;  and  by  repealing  section 
four  of  chapter  fiftytwo  of  the  Code  and 
sections  forty-five,  forty-eight  and  sixty- 
two  of  chapter  fifty-three  of  the  Code,  and 
by  repealing  section  five  of  chapter  fifty- 
four  of  the  Code. 

Be  it  enacted  by  the  Legislature  of  West 
Virginia: 

That  section  three  of  chapter  fifty-two  of 
the  Code  be  and  the  same  is  hereby  amended 
and  re-enacted,  so  as  to  read  as  follows: 

3.  No  corporation  shall  be  incorporated  for 
the  sole  purpose  of  purchasing  real  estate 
in  order  to  sell  the  same  for  profit,  nor  shall 
it,  except  by  a  vote  of  its  stockholders  regu- 
larly had,  subscribe  for  or  purchase  the 
stock,  bonds  or  other  securities  of  any  joint 
stock  company,  or  become  surety  or  guaran- 
tor for  the  debt  or  default  of  such  company. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  12. 

That  section  four  of  chapter  fifty-two  of 
the  Code  be  and  the  same  is  hereby  re- 
pealed. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  12. 

That  section  six  of  chapter  fifty-three  of 
the  Code  be  amended  and  re-enacted  so  as 
to  read  as  follows: 

6.  When  a  certificate  of  incorporation  has 
been  or  shall  hereafter  be  issued  for  a  Joint 


Stock  Company  under  a  general  law,  such 
Company  must  be  organized  and  begin 
its  proper  corporate  business  within  one 
year  after  the  date  of  such  certificate; 
otherwise,  the  certificate  shall  be  of  no  ef- 
fect and  such  corporation  shall  be  ipso  facto 
dissolved.  When  a  certificate  of  incorpora- 
tion is  issued  for  a  Joint  Stock  Company 
under  a  general  law,  and  the  incorporators 
and  other  stockholders,  or  a  majority  of 
them,  desire  to  abandon  such  certificate  of 
incorporation  and  not  to  organize  such  corpo- 
ration, such  incorporators  and  stockholders 
may,  by  signing  and  acknowledging  a  state- 
ment to  such  effect,  and  sending  the  same, 
together  with  the  certificate  of  incorporation, 
to  the  Secretary  of  State,  abandon  such 
corporation.  The  provisions  of  sections  fifty- 
six,  fifty-seven,  fifty-eight  and  fifty-nine  of 
chapter  fifty-three  of  the  Code  shall  apply 
to  the  corporations  named  in  this  section  so 
far  as  they  are  applicable.  The  Secretary 
of  State  shall  cancel  such  certificate  of  in- 
corporation surrendered  to  him  and  file  and 
preserve  them  and  the  foregoing  named 
statements  in  his  office,  and  aptly  note  in  the 
indexes  of  corporations  kept  in  his  office  the 
fact  of  the  extinction  or  dissolution  of  such 
corporations. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  1& 

That  section  twelve  of  chapter  fifty-three 
of  the  Code  be  and  the  same  is  hereby 
amended  and  re-enacted  so  as  to  read  as 
follows: 

12.  If  the  stockholders. of  a  joint  company 
desire  to  change  the  name  thereof,  they  may 
do  so  in  the  same  manner  that  they  may 
increase  or  reduce  the  number  of  shares  of 
its  capital  stock  as  provided  in  section 
twenty-one  of  chapter  fifty-four  of  the  Code; 
and  after  doing  so,  such  resolution  changing 
such  name,  certified  under  the  common  seal 
and  signature  of  the  president  of  the  corpo- 
ration, shall  be  delivered  to  the  Secretary 
of  State,  who  shall  issue  his  certificate,  un- 
der seal,  reciting  the  resolution  and  declar- 
ing that  the  corporation  is  to  be  thereafter 
known  by  the  new  name  so  adopted;  and 
such  certificate  shall  be  evidence  of  the 
change  of  name  therein  specified,  and  the 
Secretary  of  State  shall  keep  an  index  in 
his  office,  showing  the  new  name  and  the 
change  from  the  old  name,  and  the  old 
name  showing  the  change  to  the  new  name. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  18. 

That  section  sixteen  of  chapter  fifty-three 
of  the  Code  be  and  the  same  is  hereby 
amended  and  re-enacted  so  as  to  read  as 
follows: 

16.  The  agreement  of  incorporation  and 
the  certificate  of  incorporation  issued  by  the 
Secretary  of  State,  or  the  stock  holders  in 
general  meeting,  by  a  resolution  or  by-law, 
may  provide  for  or  authorize  the  issuing  of 
preferred  stock  on  such  terms  and  condi- 
tions, and  with  or  without  the  right  to  vote 
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in  stockholders'  meeting,  and  with  such  other 
regulations  respecting  the  preference  to  be 
given  to  such  stock  over  the  other  stock  in 
relation  to  future  dividends  or  otherwise, 
as  the  stockholders  may  deem  proper,  or  as 
may  be  named  in  the  agreement  of  incorpo- 
ration. Provided,  that  the  maximum  capital 
of  the  corporation  shall  not  be  exceeded, 
and  that  if  the  issue  be  made  under  author- 
ity of  a  resolution  or  by-law,  notice  shall  be 
first  published  at  least  once  a  week  for  two 
weeks  successively  in  some  newspaper  of 
general  circulation  published  in  the  county 
wherein  the  principal  office  or  place  of  busi- 
ness of  the  corporation  may  be,  of  the  in- 
tention to  offer  such  resolution  or  by-law; 
or,  if  the  principal  office  or  place  of  business 
of  such  corporation  be  not  in  this  State, 
then  such  notice  may  be  published  at  the 
capital  of  the  State. 
See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  18. 

That  section  eighteen  of  chapter  fifty-three 
of  the  Code  be  and  the  same  is  hereby 
amended  and  re-enacted  so  as  to  read  as 
follows: 

18.  If  the  corporation  acquire  shares  of 
its  own  stock,  it  may  either  extinguish  or 
sell  the  same.  If  extinguished  it  shall  oper- 
ate to  that  extent  as  reduction  of  the 
amount  of  its  capital  stock.  No  vote  shall 
be  given  on  any  stock  while  owned  by  the 
corporation,  nor  shall  any  stock  while  so 
held  be  entitled  to  any  dividend. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  18. 

That  section  twenty-one  'of  chapter  fifty- 
three  of  the  Code  be  and  the  same  is  hereby 
amended  and  re-enacted  so  as  to  read  as 
follows: 

21.  A  transfer  book  shall  be  kept  by  the 
corporation  or  by  one  or  more  transfer 
agents  appointed  by  it,  in  which  the  shares 
shall  be  transferred  under  such  regulations 
as  may  be  prescribed  by  the  by-laws  or  vote 
of  the  Board  of  Directors.  Such  transfer 
books  may  be  closed  by  order  of  the  di- 
rectors for  not  exceeding  thirty  days  next 
preceding  any  stockholders'  meeting. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  18. 

That  section  twenty-four  of  chapter  fifty- 
three  of  the  Code  be  and  the  same  is  hereby 
amended  and  re-enacted  so  as  to  read  as 
follows: 

24.  In  no  case  shall  stock  be  sold  or  dis- 
posed of  at  less  than  par,  except  by  a  vote 
of  three-fourths  of  all  the  stock  of  the  cor- 
poration outstanding  at  the  time  the  vote  is 
taken,  and  not  then  until  notice  of  the  inten- 
tion to  present  a  resolution  or  motion  author- 
izing the  sale  of  stock  below  par  at  a  stock 
holders'  meeting,  shall  first  be  published  for 
at  least  two  successive  weeks  in  some  news- 
paper of  general  circulation  published  in 
the  county  wherein  the  principal  office  of 
such  corporation  may  be,  or  if  such  prin- 
cipal office  be  not  in  this  State,  then  in  some 


newspaper  of  general  circulation  published 
at  the  capital  of  this  State.  But  nothing 
herein  contained  shall  be  so  construed  as  to 
prevent  any  mining  or  manufacturing  cor- 
poration subject  to  the  provisions  of  this 
chapter,  from  issuing  stock  or  bonds,  and 
negotiating  the  sale  of  same,  in  payment  of 
real  and  personal  estate  for  the  use  of  such 
corporation,  and  for  its  other  corporate  pur- 
poses and  business,  at  such  price  and  upon 
such  terms  and  conditions  as  may  be  agreed 
upon  by  the  owners  and  directors  or  stock- 
holders of  such  corporation.  And  any  sub- 
scriber to  the  capital  stock  of  any  such  min- 
ing or  manufacturing  corporation  may  pay 
for  the  same  by  the  transfer  and  conveyance 
to  such  corporation  of  real  or  personal  prop- 
erty, or  both,  proper  or  necessary  for  the 
uses  and  purposes  of  the  corporation,  upon 
such  terms  as  may  be  mutually  agreed 
upon.  All  stock  so  issued  shall  be  fully 
paid  and  not  liable  to  any  further  call  or 
assessment,  and  in  absence  of  actual  fraud 
in  the  transaction,"  the  valuation  of  the  prop- 
erty so  purchased,  shall  be  conclusive;  but 
it  shall  be  the  duty  of  the  corporation  to 
have  Its  minutes  or  other  permanent  rec- 
ords to  show  with  reasonable  detail  the 
items  of  the  property  in  payment  for  which 
stock  or  bonds  were  so  issued.  Nothing  in 
this  section  shall  be  construed  as  conflicting 
with  section  sixty-eight  of  chapter  fifty-four 
of  the  Code. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  18. 

That  section  thirty-five  of  chapter  fifty- 
three  of  the  Code  be  and  the  same  is  hereby 
amended  and  re-enacted  so  as  to  read  as 
follows: 

35.  The  Board  of  Directors  of  any  com- 
pany having  capital  stock  shall  cause  to  be 
issued  if  demanded,  to  any  person  appearing 
on  the  books  of  tbe  corporation  to  be  the 
owner  of  any  shares  of  its  stock,  a  certifi- 
cate therefor,  under  the  corporate  seal,  to  be 
signed  by  the  president,  or  vice-president, 
and  such  other  officer,  if  any,  as  the  board 
may  direct;  which  certificate  shall  show  the 
amount  paid  on  each  share. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  19. 

That  section  forty-one  of  chapter  fifty- 
three  of  the  Code  be  and  the  same  is  hereby 
amended  and  re-enacted  so  as  to  read  as 
follows: 

41.  An  annual  meeting  of  the  stockholders 
of  every  corporation  shall  be  held  at  such 
time  as  may  be  prescribed  by  the  by-laws, 
or,  if  there  be  no  such  by-laws,  then  on  the 
fourth  Tuesday  of  January  at  eleven  o'clock 
in  the  forenoon.  A  general  meeting  of  the 
stockholders  may  be  called  at  any  time  by 
the  Board  of  Directors,  or  by  any  number 
of  stockholders  holding  together  at  least  one- 
tenth  of  the  capital.  Notice  of  the  annual 
or  any  other  general  meeting  shall  be  given 
in  such  manner  as  the  by-laws  may  direct; 
or,  if  there  be  no  such  by-law,  by  advertis- 
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ing  the  same  once  a  week  for  two  weeks  at 
least,  In  some  newspaper  of  general  circula- 
tion published  near  the  principal  office  or 
place  of  business  of  the  company,  if  the 
same  be  in  this  State;  if  such  principal  office 
be  not  in  this  State,  then  in  some  newspaper 
published  at  the  capital  of  this  State.  Such 
notice  shall  be  signed  by  the  stockholders 
making  the  call  for  the  meeting;  or,  if 
called  by  the  Board  of  Directors,  or  in  pur- 
suance to  the  by-laws,  it  shall  be  signed 
by  the  president,  vice-president,  or  secretary 
of  the  corporation.  Such  meeting  shall  be 
held  at  the  place  fixed  by  the  by-laws  for 
such  meeting;  or,  if  no  place  be  fixed  by  the 
by-laws,  then  at  the  principal  office  of  the 
corporation.  Provided,  that  any  meeting  of 
the  stockholders  may  be  held  without  the 
publication  of  any  notice,  by  agreement  in 
writing  of  all  the  stockholders  of  the  corpo- 
ration. And  in  any  case  where  notice  is  re- 
quired before  a  meeting  of  the  stockholders 
can  be  held  for  the  purpose  of  organizing 
or  for  other  purpose,  such  notice  and  the 
publication  thereof  may  be  waived  in  writ- 
ing by  all  the  stockholders  of  the  corpo- 
ration. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  20. 

That  section  forty-five  of  chapter  fifty- 
three  of  the  Code  be  and  the  same  is  hereby 
repealed. 

That  section  forty-six  of  chapter  fifty- 
three  of  the  Code  be  and  the  same  is  hereby 
amended  and  re-enacted  so  as  to  read  as 
follows : 

46.  The  Board  of  Directors  shall  make  a 
report  to  the  stockholders  at  the  annual 
meeting,  of  the  condition  of  the  corporation. 
The  report  shall  show  the  property  and 
funds  belonging  to  the  corporation  and  the 
estimated  value  thereof;  the  debts  due  to 
it,  distinguishing  such  as  are  deemed  to  be 
good  from  those  considered  doubtful  or 
hopeless;  the  debts  and  liabilities  of  the  cor- 
poration, the  amount  of  the  capital  paid  in 
and  the  estimated  surplus  or  deficiency,  as 
the  case  may  be.  It  shall  also  state  the 
amount  of  dividends  declared,  and  losses  in- 
curred, or  the  profits  accruing,  during  the 
preceding  year.  And  it  shall  be  the  duty 
of  the  Board  of  Directors  to  make  or  cause 
to  have  made  a  report  to  the  Secretary  of 
State  within  ninety  days  after  the  first 
election  and  after  any  other  election  or 
action  whereby  the  officers  hereinafter  men- 
tioned or  the  principal  office  are  changed  the 
names  and  the  postoffice  address  of  the  presi- 
dent and  the  secretary,  and  the  postoffice 
address  (giving  the  street  number,  if  num- 
ber there  be)  of  the  principal  office  of  the 
corporation;  and  the  Secretary  of  State  shall 
keep  a  record  in  his  office,  properly  indexed, 
of  such  officers  so  reported;  any  corpora 
tion  failing  to  make  such  report  to  the  Sec 
retary  of  State  within  the  time  mentioned, 
shall  be  liable  to  a  fine  of  not  less  than 
twenty-five  and  not  more  than  one  hundred 


dollars;  and  it  shall  be  the  duty  of  the  At- 
torney General,  on  the  report  from  the  Sec- 
retary of  State,  of  such  failure  on  the  part 
of  any  corporation,  to  proceed  against  such 
delinquent  corporation  in  the  circuit  court 
of  the  county  where  the  seat  of  government 
of  the  State  is  established,  to  fix  and  collect 
the  same;  the  amount  of  said  fine  to  be 
determined  by  the  court  before  whom  said 
proceedings  are  brought. 
See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  21. 

That  section  forty-seven  of  chapter  fifty- 
three  of  the  Code  be  and  the  same  is  hereby 
amended  and  re-enacted  so  as  to  read  as 
follows: 

47.  The  property  and  funds,  books,  corre- 
spondence and  papers  of  the  corporation,  in 
the  possession  or  control  of  any  officer  or 
agent  thereof,  shall  at  all  times  be  subject 
to  the  investigation  of  the  Board  of  Direct- 
ors, or  a  committee  appointed  for  the  pur- 
pose by  a  general  meeting  of  the  stockhold- 
ers. The  minutes  of  the  resolutions  and  pro- 
ceedings of  the  board  shall  for  thirty  days 
before  the  annual  meeting  of  the  stockhold- 
ers, be  open  to  the  inspection  of  any  com- 
mittee appointed,  in  writing,  by  the  holder 
or  holders  of  at  least  one-twentieth  part  of 
the  total  value  of  outstanding  shares,  or 
by  the  holder  or  holders  of  such  number  of 
shares.  They  shall  be  produced  when  re- 
quired by  the  stockholders  at  any  general 
meeting. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  21. 

That  section  forty-eight  of  chapter  fifty- 
three  of  the  Code  be  and  the  same  is  hereby 
repealed. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  21. 

That  section  fifty  of  chapter  fifty-three 
of  the  Code  be  and  the  same  is  hereby 
amended  and  re-enacted  so  as  to  read  as 
follows: 

50.  As  soon  as  may  be  after  the  election 
the  Board  of  Directors  shall  choose  one  of 
its  own  body  president  and  another  vice 
president  of  the  corporation,  who  shall  act 
as  such  until  their  successors  are  qualified, 
without  ceasing,  however,  to  be  members  of 
the  board.  During  the  absence  of  the  presi- 
dent and  vice  president  the  board  may  ap- 
point a  president  pro  tempore  who,  for  the 
time,  shall  discharge  the  official  duties  of 
the  president.  The  Board  of  Directors  shall 
have  full  power  to  determine  what  is  such 
an  absence  as  will  justify  the  election  of 
a  president  pro  tempore. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  22. 

That  section  fifty-one  of  chapter  fifty- 
three  of  the  Code  be  and  the  same  is  hereby 
amended  and  re-enacted  so  as  to  read  as 
follows: 

51.  Subject  to  the  provisions  of  the  by- 
laws and  of  the  laws  of  this  State,  the 
board  shall  hold  meetings  at  such  times  and 
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places  and  upon  such  notice  as  it  may  pre- 
scribe or  determine;  and  the  by-laws  may 
provide  that  any  action  of  a  majority,  al- 
though not  at  a  regularly  called  meeting,  and 
the  record  thereof,  if  assented  to  in  writing 
by  all  the  other  members  of  the  board,  shall 
always  be  as  valid  and  effective  in  all  re- 
spects, as  if  passed  by  the  board  in  regular 
meeting  assembled. 
See  Anno.   Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  22. 

That  section  fifty-two  of  chapter  fifty- 
three  of  the  Code  be  and  the  same  is  hereby 
amended  and  re-enacted  so  as  to  read  as 
follows: 

52.  The  directors  shall  cause  a  record  of 
their  proceedings  in  all  directors'  meetings 
to  be  properly  kept  by  the  Secretary  or 
assistant  secretary  of  the  company,  or  by 
a  secretary  pro  tempore.  The  by-laws  of 
the  Board  of  Directors  may  prescribe  that 
such  secretary  shall  be  first  duly  sworn 
faithfully  and  impartially  to  discharge  the 
duties  of  his  office,  and  that  any  person 
acting  as  such  secretary  who  shall  fail  to 
so  discharge  his  duties,  shall  be  liable  for 
all  damages  occasioned  to  the  corporation  by 
such  failure.  The  records  shall  be  verified 
by  the  signature  of  the  person  acting  as 
secretary  and  of  the  chairman  of  the  meet- 
ing. No  member  of  the  Board  shall  vote 
on  a  question  in  which  he  is  interested  other- 
wise than  as  a  stockholder,  except  the  elec- 
tion of  a  president  or  other  officer  or  em- 
ployee, or  be  present  at  the  Board  while 
the  same  is  being  considered;  but  if  his 
retirement  from  the  Board  in  such  case  re- 
duce the  number  present  below  a  quorum, 
the  question  may  nevertheless  be  decided 
by  those  who  remain.  On  any  question  the 
names  of  those  voting  each  way  shall  be 
entered  on  the  record  of  their  proceedings, 
if  any  member  at  the  time  require  it. 

See  Anno.  Corp.  L.  (Tol.  Ill),  W.  Va.,  p.  22. 

That  section  fifty-three  of  chapter  fifty- 
three  of  the  Code  be  and  the  same  is  hereby 
amended  and  re-enacted  so  as  to  read  as 
follows: 

53.  The  Board  of  Directors  may,  subject 
to  the  provisions  of  law  and  the  by-laws, 
appoint  such  officers  and  agents  of  the  cor- 
poration as  they  may  deem  proper,  and  also 
an  Executive  Committee  from  their  own 
number,  and  may  prescribe  the  duties  and 
compensation  of  such,  but  there  shall  be  no 
compensation  for  services  rendered  by  the 
president  or  any  director  as  such,  unless  it 
be  allowed  or  authorized  by  the  stockhold- 
ers. The  officers  and  agents  so  appointed 
shall  hold  their  places  during  the  pleasure 
of  the  Board,  and  if  required:  by  the  Board 
or  by  the  by-laws,  shall  give  bonds  pay- 
able to  the  corporation,  in  such  penalties 
and  with  such  conditions  and  security,  as 
the  Board  may  approve. 

See  Anno.   Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  22. 


That  section  sixty-two  of  chapter  fifty- 
three  of  the  Code  be  and  the  same  is  hereby 
repealed. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  24. 

That  section  nine  of  chapter  sixty-six  of 
the  Code  be  and  the  same  is  hereby  amended 
and  re-enacted  so  as  to  read  as  follows: 

9.  Any  married  woman  may  be  a  stock- 
holder in  a  corporation,  and  as  such  entitled 
to  vote  in  person  or  by  proxy  in  any  stock- 
holders' meeting;  and  she  may  also,  if  duly 
elected  and  otherwise  qualified,  be  a  direc- 
tor, trustee  or  other  officer  of  said  corpo- 
ration. 

See  Anno.  Corp.  L.  .(Vol.  Hi),  w.  Va.,  p.  29. 

That  section  three  of  chapter  fifty-four  of 
the  Code  be  and  the  same  is  hereby  amended 
and  re-enacted  so  as  to  read  as  follows: 

3.  But  this  chapter  shall  not  be  construed 
to  authorize  the  incorporation  of  any  church 
or  any  religious  denomination,  or  of  any 
corporation  the  object  of  which  is  to  pur- 
chase land  and  re-sell  the  same  for  profit. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  25. 

That  section  five  of  chapter  fifty-four  of 
the  Code  be  and  the  same  is  hereby  re- 
pealed. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  25. 

That  section  six  of  chapter  fifty-four  of 
the  Code  be  amended  and  re-enacted  so  as 
to  read  as  follows: 

6.  Except  where  otherwise  provided,  any 
number  of  persons,  not  fewer  than  five,  de- 
siring to  become  a  corporation  for  any  ob- 
ject or  objects  designated  in  the  second  sec- 
tion shall  sign  an  agreement  in  which  shall 
be  set  forth: 

I.  The  name  of  the  corporation;  but  no 
name  shall  be  assumed  already  in  use  by 
another  existing  corporation  of  this  State, 
nor  so  nearly  similar  thereto  in  the  opinion 
of  the  Secretary  of  State  as  to  lead  to  con- 
fusion or  uncertainty. 

II.  The  location  of  its  principal  place  of 
business  and  of  its  chief  works,  stating  as 
to  its  principal  place  of  business,  the  name 
of  the  town  or  city,  and  street  and  number, 
if  number  there  be,  the  county,  and  State, 
territory  or  country;  and  as  to  its  chief 
works  (if  it  have  or  contemplates  having 
such),  if  in  this  State,  the  district  and  county, 
in  which  located;  and  if  not  in  this  State, 
the  state,  territory  or  country  in  which  they 
are  or  will  be  located. 

III.  The  object  or  objects  for  which  the 
corporation  is  formed. 

IV.  The  amount  of  the  total  authorized 
capital  stock  of  the  corporation,  the  number 
of  shares  into  which  the  same  is  divided, 
and  the  par  value  of  each  share,  and  the 
amount  of  such  authorized  capital  stock  paid 
in;  and  if  there  be  more  than  one  class  of 
stock  created  by  the  agreement,  a  descrip- 
tion of  the  different  classes,  with  the  terms 
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on  which  the  respective  classes  of  stock  are 
created. 

V.  The  names  and  post-office  address  of 
the  incorporators,  and  the  number  of  shares 
subscribed  for  by  each. 

VI.  The  period  limited  for  the  duration  of 
the  corporation. 

VII.  The  agreement  may  also  contain  any 
provisions  which  the  incorporators  may 
choose  to  insert  for  the  regulation  of  the 
business  and  for  the  conduct  of  the  affairs 
of  the  corporation,  and  any  provision  creat- 
ing, defining,  limiting  and  regulating  the 
powers  of  the  corporation,  the  directors  and 
the  stockholders,  or  any  class  or  classes  of 
stockholders;  provided  suoh  provision  be  not 
Inconsistent  with  the  law  of  this  State. 

If  such  corporation  desire  to  hold  more 
than  ten  thousand  acres  of  land  in  this  State, 
the  agreement  shall  set  forth  the  maximum 
number  of  acres  it  desires  to  hold.  If  the 
corporation  thereafter  desire  to  increase 
maximum  number  it  shall  proceed  in  the 
manner  prescribed  in  section  twenty-one  of 
this  chapter. 

For  each  and  every  acre  of  land  in  excess 
of  ten  thousand  acres,  and  for  each  acre  in 
excess  of  the  original  number  in  case  of 
increase  of  maximum  number,  the  Secre- 
tary of  State  shall  collect  at  the  time  of 
issuing  the  certificate  of  incorporation  or 
the  certificate  of  increase,  the  sum  of  five 
cents,  which  amount  he  shall  report  and 
pay  into  the  State  treasury  according  to 
section  ninety-two  of  chapter  thirty-two  of 
the  Code. 

The  parties  desiring  to  become  a  corpo- 
ration, for  any  purpose  or  business  desig- 
nated in  the  second  section,  except  for  rail- 
road purposes,  shall  file  with  the  Secretary 
of  State  an  agreement  to  the  following 
effect: 

First.  The  undersigned  agree  to  become 
a  corporation  by  the  name  

Second.  The  principal  place  of  business  of 
said  corporation  shall  be  located  at  (here 
insert  town  or  city  and  street  and  number, 

if  any),  in  the  county  of  and 

State  of ;  and  its  chief  works  shall 

be  located  in  the  (here  insert  district  and 
county,  if  in  this  State;  and  if  not  in  this 
State,  then  insert  state,  territory  or  country 
in  which  chief  works  are  located.) 

Third.  The  object  and  purposes  for  which 
this  corporation  is  formed  are  as  follows: 
(here  insert  fully  the  objects  and  purposes 
for  which  the  corporation  is  formed,  the 
kind  and  character  of  business  in  which  it 
is  to  engage,  and  if  it  desires  to  hold  more 
real  estate  within  this  State  than  ten  thou- 
sand acres,  the  number  of  acres  desired.) 

Fourth.  The  amount  of  the  total  author- 
ized capital  stock  of  said  corporation  shall 
be  (here  insert  maximum  amount  of  capital 

stock,)  which  shall  be  divided  into   

shares  of  the  par  value  of dollars 

each,  of  which  said  authorized  capital  the 
amount  of dollars  has  been  paid. 


(If  more  than  one  class  of  stock  is  desired, 
here  insert  description  of  the  different  kinds 
or  classes  and  the  terms  and  conditions 
upon  which  each  is  to  be  issued.) 

Fifth.  The  names  and  postoffice  addresses 
of  the  incorporators  and  the  number  of 
shares  of  stock  subscribed  for  by  each,  are 
as  follows:  (Here  insert  names  and  post- 
office  addresses  of  the  incorporators  and  the 
number  of  shares  subscribed  by  each.) 

Sixth.  This  corporation  is  to  expire  on  the 

(insert  date  of  expiration  desired, 

as  provided  in  section  eleven.) 

Seventh.  (The  incorporators  may  here  in- 
sert any  provision  desired  for  the  regula- 
tion of  the  business  and  conduct  of  the 
affairs  of  the  corporation;  and  any  provision 
creating,  defining,  limiting  and  regulating 
the  powers  thereof,  and  of  the  directors  and 
stockholders,  or  of  any  class  or  classes  of 
stockholders,  not  inconsistent  with  the  laws 
of  this  State.) 

Given  under  our  hands  this day  of 


(Incorporators  sign  here.) 
See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  25. 

That  section  ten  of  chapter  fifty-four  of 
the  Code  be  and  the  same  is  hereby  amended 
and  re-enacted  so  as  to  read  as  follows: 

10.  When  a  certificate  of  incorporation 
shall  be  issued  by  the  Secretary  of  State 
pursuant  to  this  chapter,  the  corporators 
named  in  the  agreement  recited  therein  and 
who  have  signed  the  same,  and  their  suc- 
cessors and  assigns,  shall  from  the  date  of 
said  certificate  until  the  time  designated  in 
the  said  agreement  for  the  expiration 
thereof,  unless  sooner  dissolved  according  to 
law,  be  a  corporation  by  the  name  and  for 
the  purpose  and  business  therein  specified. 
And  the  said  certificate  of  incorporation 
shall  be  received  as  evidence  of  the  exist- 
ence of  the  corporation  as  aforesaid.  Any 
corporation,  except  railroad  companies,  may 
agree  to  and  adopt  a  new  agreement,  so  as 
to  enlarge  or  diminish  the  objects  and  pur- 
poses for  which  it  was  incorporated,  by 
signing  and  acknowledging  a  new  agree- 
ment, in  all  respects  as  the  original  agree- 
ment was  signed  and  acknowledged.  Such 
new  agreement  must  be  signed  and  ac- 
knowledged by  the  holders  of  a  majority  of 
the  stock  of  the  corporation,  and  a  resolu- 
tion showing  that  such  new  agreement  has 
been  made  must  be  spread  upon  the  min- 
utes of  the  stockholders'  meeting,  and  con- 
curred in  by  the  holders  of  a  majority  of 
the  stock.  When  such  new  agreement  is 
made  the  same  and  a  certified  copy  of  such 
resolution  under  the  hand  of  the  president 
if  the  corporation  and  the  seal  of  the  cor- 
poration, shall  be  delivered  to  the  Secretary 
if  State,  and  the  Secretary  of  State  shall 
issue  his  certificate  in  the  form  prescribed 
in  the  ninth  section  of  this  chapter,  so  far 
as  the  same  may  be  found  applicable;  and 
from  thence  such  corporation  shall  be  sub- 
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ject  to  such  new  agreement  and  certificate. 
And  all  the  provisions  of  this  chapter  shall 
apply  to  such  new  certificates  and  to  the  cor- 
porations receiving  the  same,  in  like  man- 
ner as  to  original  agreements  and  certifi- 
cates of  incorporation,  except  as  herein 
otherwise  provided. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  26. 

That  section  eleven  of  chapter  fifty-four 
of  the  Code  be  and  the  same  is  hereby 
amended  and  re-enacted  so  as  to  read  as 
follows: 

11.  No  corporation  formed  under  this 
chapter,  except  life  insurance  companies, 
and  such  as  are  formed  exclusively  for  the 
purposes  mentioned  in  the  fourth,  fifth, 
sixth,  seventh,  eighth  and  ninth  clauses  of 
the  second  section,  shall  continue  for  more 
than  fifty  years  from  the  date  of  its  certifi- 
cate of  incorporation.  Any  corporation,  how- 
ever, formed  under  the  general  laws  of  this 
State,  may  extend  the  time  of  its  continu- 
ance beyond  that  limited  in  the  agreement 
for  its  formation,  for  such  additional  time, 
not  exceeding  fifty  years,  as  it  may  desire, 
in  the  manner  following:  The  stockholders 
of  such  corporation  may,  at  a  general  or 
special  meeting,  adopt  a  resolution  to  extend 
the  time  of  the  continuance  of  such  corpo- 
ration for  such  time,  not  exceeding  fifty 
years  immediately  succeeding  the  time 
limited  in  the  original  agreement,  as  may  be 
decided  upon  by  said  stockholders,  a  ma- 
jority of  the  stock  of  such  company  being 
represented  by  the  holders  thereof,  in  per- 
son or  by  proxy,  and  voting  for  such  resolu- 
tion; but  notice  of  the  intention  to  offer 
such  resolution  must  have  been  given  by 
advertisement  published  once  a  week  for 
four  successive  weeks  in  some  newspaper  of 
general  circulation  published  in  the  county 
wherein  is  located  the  principal  office  of 
such  corporation,  if  the  same  be  in  this 
State:  and  if  the  principal  office  be  not  in 
this  State,  then  in  some  newspaper  pub- 
lished at  the  capital  of  the  State.  Provided, 
that  all  of  the  stockholders  of  such  corpo- 
ration may,  in  writing,  assent  to  a  meeting 
called  for  the  purpose  of  extending  the  du- 
ration of  such  corporation,  and  may  waive 
in  writing  the  said  notice  and  the  publica- 
tion thereof.  When  such  resolution  shall 
have  been  so  adopted  by  any  corporation, 
the  president  thereof  shall,  under  his  sig- 
nature and  the  common  seal  of  the  company, 
certify  the  resolution  to  the  Secretary  of 
State,  and  the  Secretary,  under  his  hand  and 
the  great  seal  of  the  State,  shall  issue  to 
the  company  adopting  such  resolution,  a  cer- 
tificate declaring  the  proposed  extension  to 
be  authorized  by  law;  which  certificate  shall 
be  received  in  all  courts  and  places  as  evi- 
dence of  the  extension  of  the  existence  of 
such  corporation,  and  of  the  authority  for 
the  same.    The  provisions  of  sections  seven- 


teen, eighteen,  nineteen  and  twenty  of  this 
chapter  shall  apply  to  such  certificate. 
See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  26. 

That  section  fifteen  of  chapter  fifty-four 
of  the  Code  be  and  the  same  is  hereby 
amended  and  re-enacted  so  as  to  read  as 
follows: 

15.  When  a  certificate  of  incorporation  is 
issued  under  the  ninth  section,  the  corpo- 
rators named  in  the  agreement  recited 
therein,  or  a  majority  of  them,  shall  appoint 
the  time  and  place  for  holding  a  general 
meeting  of  the  stockholders  to  elect  a  Board 
of  Directors,  make  by-laws,  and  transact 
any  other  business  which  may  lawfully  be 
done  by  the  stockholders  in  general  meeting. 
The  time  appointed  for  such  meeting  shall 
not  be  more  than  six  months  from  the  date 
of  the  certificate,  and  at  least  two  weeks 
notice  of  such  meeting  shall  be  given  by 
advertisement  in  the  manner  prescribed  in 
the  forty-first  section  of  chapter  fifty-three 
of  the  Code.  But  if  all  of  the  incorporators 
and  stockholders  be  present  when  the  meet- 
ing is  held,  or  if  all  of  such  stockholders 
agree  in  writing  upon  a  time  and  place  of 
such  meeting,  or  agree  to  waive  notice  of 
such  meeting  and  the  publication  thereof, 
then  such  meeting  may  be  held  without  the 
publication  of  such  notice.  The  place  of 
such  meeting  shall  be  governed  by  the  pro- 
visions of  the  forty-first  section  of  chapter 
fifty-three  of  the  Code,  unless  changed  by 
mutual  consent  as  provided  herein. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  27. 

That  section  twenty  of  chapter  fifty-four 
of  the  Code  be  and  the  same  is  hereby 
amended  and  re-enacted  so  as  to  read  as 
follows: 

20.  The  corporation  shall  cause  the  said 
certificate,  within  three  months  after  it  has 
been  issued,  or  a  copy  thereof  certified  as 
aforesaid,  to  be  delivered  for  record  to  the 
clerk  of  the  county  court  of  the  county 
in  which  the  principal  office  of  such  com- 
pany is  kept,  and  the  clerk  of  the  county 
court  shall  record  the  same  in  his  office. 
If  such  corporation  fail  therein,  it  shall  be 
fined  not  exceeding  one  thousand  dollars. 
If  the  principal  office  of  such  corporation  be 

i.ot  in  the  State  of  West  Virginia,  then  said 
certificate,  or  a  certified  copy  thereof,  shall 
be  filed  and  recorded  in  the  county  court 
clerk's  office  of  the  county  wherein  resides 
the  person  appointed  by  said  corporation 
iTsuant  to  the  twenty-fourth  section  of  this 
chapter. 
See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  28. 

That  section  twenty-one  of  chapter  fifty- 
four  of  the  Code  be  and  the  same  is  hereby 
amended  and  re-enacted  so  as  to  read  as 
follows: 

21.  Any  corporation  formed,  or  which  may 
hereafter  be  formed,  or  which  has  accepted 
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or  may  accept  the  provisions  of  this  chapter, 
may,  by  resolution  at  a  general  or  special 
meeting  of  the  stockholders  thereof,  change 
the  place  of  its  principal  office,  or  make 
such  reduction  or  increase  in  the  number  of 
shares  of  its  capital  stock,  or  the  par  value 
of  each  share,  as  may  be  decided  upon  by 
said  stockholders,  a  majority  of  the  stock 
of  such  company  being  represented  by  the 
holders  thereof  at  such  meeting  in  person  or 
by  proxy  and  voting  therefor: 

Provided,  that  notice  be  given  by  adver- 
tisement, published  at  least  two  weeks  be- 
fore such  action,  in  some  newspaper  of  gen- 
eral circulation,  printed  in  the  county 
wherein  the  principal  office  of  such  corpo- 
ration is  located,  if  such  office  be  within 
this  State;  and  if  such  office  be  not  in  this 
State,  then  in  some  newspaper  printed  at 
the  capital  of  this  State,  of  the  intention  to 
offer  such  resolution;  and, 

Provided  further,  That  such  resolution 
may  be  adopted  without  such  notice  being 
published,  if  the  meeting  at  which  it  be 
adopted  be  assented  to  in  writing  by  all  of 
the  stockholders  of  the  company  at  the  time 
or  before  the  meeting  is  held. 

Any  corporation  heretofore  incorporated  or 
that  may  be  incorporated  before  this  act 
takes  effect,  may  reduce  its  authorized  capi- 
tal stock  in  the  manner  prescribed  in  this 
act.  If  such  application  be  made  to  the 
Secretary  of  State  before  January  1,  1903, 
he  shall  charge  no  fee  whatever  for  such 
certificate  or  for  any  work  in  connection 
therewith  or  relating  thereto  provided  in 
this  act,  nor  shall  he  collect  the  tax  for  the 
State  seal  thereon. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  28. 

That  section  twenty-two  of  chapter  fifty- 
four  of  the  Code  be  and  the  same  is  hereby 
amended  and  re-enacted  so  as  to  read  as 
follows: 

22.  When  such  change  of  principal  office 
or  increase  or  reduction  shall  have  been 
made  by  any  such  corporation,  the  presi- 
dent thereof  shall,  under  his  signature  and 
the  seal  of  the  corporation,  certify  the  reso- 
lution to  the  Secretary  of  -State;  and  the 
Secretary  of  State,  under  his  hand  and  the 
great  seal  of  the  State,  shall  issue  to  the 
corporation  so  making  such  change  of_prin- 
cipal  office  or  increase  or  reduction,  a  cer- 
tificate reciting  the  resolution  and  declaring 
the  proposed  change  of  principal  office  or 
increase  or  reduction  to  be  authorized  by 
law;  which  certificate  shall  be  received  in 
all  courts  and  places  as  evidence  of  the 
change  in  the  number  or  par  value  of  the 
shares  of  the  capital  stock  of  such  corpora- 
tion, and  of  the  authority  to  increase  or  re- 
duce the  same,  or  of  such  change  of  said 
principal  office. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  28. 

That  section  twenty-three  of  chapter  fifty- 
four  of  the  Code  be  and  the  same  is  hereby 


amended  and  re-enacted  so  as  to  read  as 
follows: 

23.  The  stockholders  or  directors  of  any 
corporation  formed  under  or  accepting  the 
provisions  of  this  chapter,  may  hold  meet- 
ings for  the  transaction  of  the  lawful  busi- 
ness of  the  corporation  including  the  first 
general  meeting  for  purposes  of  organiza- 
tion, and  keep  the  principal  office  of  such 
corporation  either  in  or  out  of  this  State. 
But  no  meeting  of  stockholders  shall  be  held 
at  any  other  place  than  the  principal  office 
of  the  corporation  unless  the  by-laws  so 
provide  without  the  authority  of  the  stock- 
holders, and  no  meeting  of  the  stockhold- 
ers or  of  the  directors,  except  as  provided 
in  the  by-laws,  or  by  section  fifty-one  of 
chapter  fifty-three  of  the  Code,  shall  be  held 
without  reasonable  notice.  The  principal 
office  of  a  corporation  shall  be  taken  and 
deemed  to  be  at  the  place  fixed  by ,  the 
agreement  and  the  certificate  of  incorpora- 
tion, or  as  located  according  to  the  provi- 
sions of  section  twenty-one  of  this  chapter. 
But  notwithstanding  the  location  of  the 
principal  office,  any  corporation  may  trans- 
act business  and  have  an  office  or  offices 
at  any  other  place,  and  may  own  property 
and  carry  out  the  purposes  for  which  it  was 
incorporated  at  any  other  place  or  places. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  28. 

That  section  thirty  of  chapter  fifty  four 
of  the  Code  be  amended  and  re-enacted  so 
as  to  read  as  follows: 

30.  Any  corporation  duly  incorporated  by 
the  laws  of  any  other  state  or  territory  of 
the  United  States  or  District  of  Columbia, 
or  of  any  foreign  country,  may,  unless  it  be 
otherwise  expressly  provided,  hold  property 
and  transact  business  in  this  State,  upon 
complying  with  the  provisions  of  this  sec- 
tion, and  not  otherwise.  Such  corporation 
so  complying  shall  have  the  rights,  powers 
and  privileges,  and  be  subject  to  the  same 
regulations,  restrictions  and  liabilities,  that 
are  conferred  and  imposed  by  this  and  the 
fifty-second,  the  fifty-third  and  the  thirty- 
second  chapters  of  this  Code,  as  amended  by 
this  act,  on  corporations  chartered  under  the 
laws  of  this  State.  Every  such  corporation 
shall  file  with  the  Secretary  of  State  a  copy 
of  its  articles  of  association  or  certificate  of 
incorporation.  The  Secretary  of  State  shall 
issue  to  every  such  corporation  complying 
with  the  provisions  of  this  section  a  certifi- 
cate of  the  fact  of  its  having  done  so,  which 
certificate  shall  be  filed  and  recorded  in  the 
office  of  the  clerk  of  the  county  court  of  the 
county,  or  one  of  the  counties,  in  which  its 
business  is  conducted.  Such  corporation 
shall  also  file,  in  the  said  clerk's  office,  a 
copy  of  its  charter,  which  shall  be  recorded 
therein.  Every  railroad  corporation  doing 
business  in  this  State  under  the  provisions 
of  this  section,  or  under  charters  granted 
or  laws  passed  by  the  State  of  Virginia,  or 
this  State,  is  hereby  declared  to  be,  as  to 
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its  works,  property,  operations,  transactions 
and  business  in  this  State,  a  domestic  cor- 
poration, and  shall  be  so  held  and  treated 
in  all  suits  and  legal  proceedings  which  may 
be  commenced  or  carried  on  by  or  against 
any  such  railroad  corporation,  as  well  as  in 
all  other  matters  relating  to  such  corpora- 
tions. No  railroad  or  other  corporation 
which  has  a  charter  or  any  corporate  au- 
thority from  any  other  State,  shall  do  busi- 
ness in  this  State  as  the  lessee  of  the  works, 
property  or  franchises  of  any  other  corpo- 
ration or  person,  or  otherwise,  or  bring  or 
maintain  any  action,  suit  or  proceeding  in 
this  State,  until  it  shall,  in  addition  to  what 
is  hereinbefore  required,  file  in  the  office  of 
the  Secretary  of  State,  a  writing,  duly  exe- 
cuted under  its  corporate  seal,  accepting  the 
provisions  of  this  section  and  agreeing  to 
be  governed  thereby,  and  its  failure  so  to 
do  may  be  pleaded  in  abatement  of  any  such 
action,  suit  or  proceeding;  but  nothing  herein 
contained  shall  be  construed  to  lessen  the 
liability  of  any  corporation  which  may  not 
have  complied  with  the  requirements  of  this 
section,  upon  any  contract  or  for  any  wrong. 

Every  such  corporation  which  shall  do 
business  in  this  State,  without  having  com- 
plied with  the  provisions  of  this  section, 
shall  be  guilty  of  a  misdemeanor  and  upon 
conviction  thereof  shall  be  fined  not  less 
than  five  hundred  dollars  nor  more  than  one 
thousand  dollars  for  each  month  its  failure 
so  to  comply  shall  continue.  Prosecutions 
under  this  section  shall  be  in  the  county  in 
which  the  seat  of  government  is. 

For  every  certificate  issued  under  this  sec- 
tion the  Secretary  of  State  shall  be  paid  by 
the  corporation  a  fee  of  five  dollars. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  28. 

That  section  eighty  of  chapter  fifty-four 
of  the  Code  be  amended  and  re-enacted  so 
as  to  read  as  follows: 

80.  No  meeting  of  the  stockholders  or  of 
the  directors  of  a  bank  whose  principal  office 
or  place  of  business  is  located  within  this 
State,  shall  be  held  out  of  this  State. 

That  the  following  section  to  be  desig- 
nated section  eighty-three,  be  and  the  same 
is  hereby  added  to  chapter  fifty-four  of  the 
Code: 

83.  On  the  affirmative  vote,  in  person  or 
by  proxy,  of  the  holders  of  at  least  sixty 
per  centum  of  the  outstanding  stock  of  the 
corporation,  such  corporation  may  sell, 
transfer  or  assign  in  good  faith,  all  of  its 
property  and  assets;  but  a  smaller  majority 
shall  not  have  the  right  to  make  such  a  sale, 
transfer  or  assignment.  But  no  sale,  trans- 
fer or  assignment  of  property  and  assets  of 
such  corporation  shall  be  made,  except  at 
a  general  or  a  special  meeting  of  the  stock- 
holders, called  in  the  manner  provided  by 
law.  But  nothing  in  this  section  shall  be 
so  construed  as  to  conflict  with  any  of  the 
provisions  of  section  fifty-six  of  chapter 
fifty-three  of  the  Code. 


That  section  eighty-six  of  chapter  thirty- 
two  of  the  Code  be  and  the  same  is  hereby 
amended  and  re-enacted  so  as  to  read  as  fol- 
lows: 

86.  Every  corporation  which  has  hereto- 
fore obtained  or  which  shall  hereafter  ob- 
tain a  charter  or  certificate  of  incorporation 
from  this  State,  and  whose  principal  place 
of  business  and  chief  works  are  located 
within  this  State,  shall  be  known  as  a  resi- 
dent corporation  for  the  purposes  of  this 
chapter,  and  shall  pay  an  annual  license 
tax  as  follows: 

If  the  authorized  capital  stock  be  not  more 
than  ten  thousand  dollars,  ten  dollars. 

If  the  authorized  capital  stock  be  more 
than  ten  thousand  dollars  and  not  morr  than 
twenty  five  thousand  dollars,  fifteen  dollars. 

If  the  authorized  capital  stock  be  more 
than  twenty-five  thousand  dollars  and  not 
more  than  fifty  thousand  dollars,  twenty 
dollars. 

If  the  authorized  capital  stock  be  more 
than  fifty  thousand  dollars  and  not  more 
than  one  hundred  thousand  dollars,  twenty- 
five  dollars. 

If  the  authorized  capital  stock  be  more 
than  one  hundred  thousand  dollars  and  not 
more  than  one  million  dollars,  twenty-five 
dollars,  and  an  additional  five  cents  on  each 
and  every  one  thousand  dollars,  or  fraction 
thereof,  in  excess  of  one  hundred  thousand 
dollars. 

If  the  authorized  capital  stock  be  more 
than  one  million  dollars,  seventy  dollars, 
and  an  additional  ten  dollars  on  each  and 
every  million  dollars,  or  fraction  thereof,  in 
excess  of  the  first  million  dollars. 

When  any  such  corporation  shall  apply 
to  the  Secretary  of  State  for  a  certificate 
of  incorporation,  it  shall  be  his  duty  to  make 
the  assessment  and  receive  the  said  license 
tax  for  the  first  year  before  issuing  such 
certificate,  which  tax  he  shall  pay  into  the 
treasury  as  hereinafter  provided.  But  if 
such  certificate  be  issued  after  the  first  day 
of  July,  he  shall  assess  one  tenth  of  the 
amount  of  the  annual  tax  for  each  month, 
or  fractional  part  of  a  month,  to  ensue  be- 
fore the  first  day  of  the  next  May;  but  in 
no  case  shall  the  amount  assessed  and  col- 
lected be  less  than  five  dollars.  Thereafter, 
on  or  before  the  first  day  of  May  next  fol- 
lowing the  date  of  the  certificate  of  incor- 
poration, and  on  or  before  each  succeeding 
first  day  of  May,  the  Auditor  shall  collect 
such  tax  for  a  full  year  as  herein  provided; 
except  that  if  the  certificate  of  incorporation 
be  issued  on  or  after  the  first  day  of  March 
and  before  the  first  day  of  the  ensuing  May, 
the  Secretary  of  State  shall  assess  and  col- 
lect the  tax  for  the  full  year  beginning  on 
said  first  day  of  May,  in  addition  to  the 
initial  tax. 

When  application  is  made  to  the  Secretary 
of  State  for  a  certificate  of  incorporation, 
and  it  is  proposed  by  such  corporation  to 
pay  the  rate  of  license  tax  prescribed  in 
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this  section,  it  shall  be  the  duty  of  the  Sec- 
retary" of  State  to  require  an  affidavit  to  be 
made  by  at  least  two  of  the  incorporators 
in  the  following  form  or  to  the  following 
effect:  * 

STATE  OF  '-<•- 

County  of ,  to  wit: 

I,  ,  a  in  and 

for    the    County    and    State    aforesaid,    do 

hereby  certify  that and , 

two  of  the  persons  who  have  executed  the 
agreement,  as  corporators  thereof,  for  the 
incorporation  of  the  Com- 
pany, which  agreement  is  dated  the 

day  of  ,  this  day  personally  ap- 
peared before  me  in  my  said  county  and 
made  oath  that  the  statement  made  in  said 
agreement,  to  wit,  that  said  corporation 
"  shall  keep  its  principal  place  of  business 

at  ,  in  the  County  of 

and  State  of  West  Virginia,"  is  true,  and 
that  said  principal  place  of  business  and 
chief  works  has  been  so  located  in  good 
faith  and  not  for  the  purpose  of  evading 
any  law  of  the  State  of  West  Virginia,  and 
especially  not  for  the  purpose  of  avoiding 
payment  of  the  difference  between  the 
amount  of  the  annual  license  tax  on  the 
charters  of  corporations  having  their  princi- 
pal place  of  business  and  chief  works  within 
the  State  of  West  Virginia  and  those  corpo- 
rations having  their  principal  place  of  busi- 
ness or  chief  works  without  the  said  State; 
and  that  said  corporation  named  in  said 
agreement  proposes  in  good  faith  to  carry 
on  its  business  and  to  have  its  principal 
place  of  business  and  its  chief  works  within 
the  State  of  West  Virginia. 

Given  under  my  hand  and  official  seal, 
this  day  of  , 

Any  person  who  shall  falsely  make  such 
affidavit  shall  be  guilty  of  perjury,  and  upon 
proof  thereof  the  corporation  named  in  such 
affidavit  shall  forfeit  all  its  privileges,  rights 
and  franchises.  And  it  shall  be  the  duty 
of  the  Auditor  and  the  Secretary  of  State 
to  file  with  the  Attorney  General  informa- 
tion of  such  false  affidavit,  and  the  duty  of 
the  Attorney-General  to  institute  proceed- 
ings to  have  said  charter  declared  forfeited. 

That  section  eighty-seven  of  chapter 
thirty-two  of  the  Code  be  and  the  same  is 
hereby  amended  and  re-enacted  so  as  to 
read  as  follows: 

87.  Every  corporation  which  has  hereto- 
fore obtained,  or  which  shall  hereafter  ob- 
tain, a  charter  or  certificate  of  incorporation 
from  this  State,  and  whose  principal  place 
of  business  or  chief  works  are  located  out- 
side of  this  State,  shall  be  known  as  a  non- 
resident corporation  for  the  purposes  of  this 
chapter,  and  shall  pay  an  annual  license  tax 
as  follows: 

If  the  authorized  capital  stock  be  not 
more  than  twenty-five  thousand  dollars, 
twenty  dollars. 


If  the  authorized  capital  stock  be  more 
than  twenty  five  thousand  dollars  and  not 
more  than  one  hundred  thousand  dollars, 
fifty  dollars. 

If  the  authorized  capital  stock  be  more 
than  one  hundred  thousand  dollars  and  not 
more  than  one  million  dollars,  fifty  dollars, 
and  an  additional  forty  cents  on  each  and 
every  one  thousand  dollars,  or  fraction 
thereof,  in  excess  of  one  hundred  thousand 
dollars. 

If  the  authorized  capital  stock  be  more 
than  one  million  dollars  and  not  more  than 
two  million  dollars,  four  hundred  and  ten 
dollars,  and  an  additional  thirty  cents  on 
each  and  every  one  thousand  dollars,  or 
fraction  thereof,  in  excess  of  one  million 
dollars. 

If  the  authorized  capital  stock  be  more 
than  two  million  dollars  and  not  more  than 
three  million  dollars,  seven  hundred  and  ten 
dollars,  and  an  additional  twenty  cents  on 
each  and  every  one  thousand  dollars,  or  frac- 
tion thereof,  in  excess  of  two  million  dollars. 

If  the  authorized  capital  stock  be  more 
than  three  million  dollars  and  not  more  than 
four  million  dollars,  nine  hundred  and  ten 
dollars,  and  an  additional  ten  cents  on  each 
and  every  one  thousand  dollars,  or  fraction 
thereof,  in  excess  of  three  million  dollars. 

If  the  authorized  capital  stock  be  more 
than  four  million  dollars,  one  thousand  and 
ten  dollars,  and  an  additional  fifty  dollars 
on  each  and  every  one  million  dollars,  or 
fraction  thereof,  in  excess  of  four  million 
dollars. 

When  any  such  corporation  whose  princi- 
pal place  of  business  or  chief  works  are  lo- 
cated outside  of  this  State,  shall  apply  to 
the  Secretary  of  State  for  a  certificate  of 
incorporation,  it  shall  be  his  duty  to  make 
the  assessment  and  receive  the  tax  before 
issuing  such  certificate  of  incorporation,  and 
such  tax  shall  be  by  the  officers  herein  men- 
tioned turned  into  the  State  Treasury.  But 
if  such  certificate  be  issued  after  the  first 
day  of  July,  he  shall  assess  one  tenth  the 
amount  of  the  annual  license  tax  for  each 
month,  or  fractional  part  of  a  month,  to 
ensue  before  the  first  day  of  the  next  May, 
but  in  no  case  shall  the  amount  assessed 
and  collected  be  less  than  ten  dollars.  There- 
after, on  or  before  the  first  day  of  May  next 
following  the  date  of  the  certificate  of  in- 
corporation, and  on  or  before  every  succeed- 
ing first  day  of  May,  the  Auditor  shall  col- 
lect such  tax  for  a  full  year  as  herein  pro- 
vided; except  that  if  the  certificate  of  in- 
corporation be  issued  on  or  after  the  first 
day  of  March  and  before  the  first  day  of 
the  ensuing  May,  the  Secretary  of  State  shall 
assess  and  collect  the  tax  for  the  full  year, 
beginning  on  said  first  day  of  May,  in  addi- 
tion to  the  initial  tax. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  9. 
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That  section  eighty-eight  of  chapter 
thirty-two  of  the  Code  be  and  the  same  is 
hereby  amended  and  re-enacted  so  as  to 
read  as  follows: 

88.  Every  corporation  incorporated  under 
the  laws  of  any  other  State  or  country,  and 
which  has  complied  with  section  thirty  of 
chapter  fifty-four  of  the  Code,  or  which 
shall  hereafter  comply  with  the  same,  and 
desiring  to  avail  itself  of  the  privilege 
herein  set  forth,  shall  make  report  to  the 
Auditor  on  or  before  the  first  day  of  May, 
and  annually  thereafter  on  or  before  the 
first  day  of  March,  in  which  report  shall  be 
set  out: 

I.  The  name  of  such  corporation,  the  name 
of  the  State  or  country  by  which  incorpo- 
rated, the  date  of  incorporation,  the  place 
of  its  principal  office,  the  napes  and  post- 
oflice  addresses  of  its  president,  secretary 
and  of  its  officer  (if  any)  charged  with  the 
duty  of  making  returns  of  its  property  for 
taxation; 

II.  The  number  of  shares  of  its  authorized 
capital   stock,   and  the   par  value   of  each 

III.  The  amount  of  the  property  owned 
and  used  by  such  corporation  in  the  State 
of  West  Virginia,  where  situate,  and  of  what 
it  consists,  and  the  value  of  its  property 
owned  and  used  outside  of  this  State;  and 

IV.  The  proportion  of  its  capital  stock, 
which  is  represented  by  property  owned  and 
used  in  the  State  of  West  Virginia;  which 
report  shall  be  verified  by  the  affidavit  of 
the  president,  secretary  or  other  executive 
officer  of  such  corporation.  It  shall  be  the 
duty  of  the  auditor  to  lay  such  report  be- 
fore the  Board  of  Public  Works  and  the 
duty  of  the  board  to  assess  and  fix  its  li- 
cense tax  according  to  the  proportion  of  its 
capital  stock  which  is  represented  by  its 
property  owned  and  used  in  this  State,  ac- 
cording to  the  rates  prescribed  in  section  86 
of  this  chapter.  No  such  corporation  shall 
be  entitled  to  the  rate  of  license  tax  herein 
prescribed  unless  the  assessed  value  of  its 
property  located  in  this  State  amounts  to 
five  thousand  dollars:  provided,  that  no  such 
corporation  shall  pay  an  annual  license  tax 
of  less  than  one  hundred  dollars. 

The  Board  of  Public  Works  may,  in  any 
case,  or  in  all  cases,  require  such  additional 
information  as  it  may  deem  necessary  to 
enable  it  to  assess  and  fix  the  just  amount 
of  license  tax  of  such  corporation. 

It  shall  be  the  duty  of  the  Secretary  of 
State  to  certify  to  the  Auditor  the  amount 
of  license  tax  so  assessed  and  fixed  by  the 
Board  on  any  such  corporation;  and  the  duty 
of  the  Auditor  to  notify  every  such  corpora- 
tion of  such  amount;  and  it  shall  be  the  duty 
of  the  corporation  to  pay  the  same  into  the 
treasury  of  the  State  within  thirty  days 
thereafter;  and  if  it  fail  to  do  so  it  shall  be 
liable  to  the  penalties  prescribed  in  section 
90  of  this  chapter.  Provided,  that  nothing 
In  this  section  or  in  section  eighty-six  or 


eighty-seven  of  this  chapter  shall  be  con- 
strued as  applying  to  foreign  insurance, 
telegraph,  telephone,  or  express  companies, 
or  any  other  company  incorporated,  or  doing 
business  under  and  by  virtue  of  the  laws 
of  this  State  upon  which  an  annual  license 
tax  is  specially  provided. 
See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  9. 

37.  That  section  eighty-nine  of  chapter 
thirty-two  of  the  Code  be  and  the  same  is 
hereby  amended  and  re-enacted  so  as  to 
read  as  follows: 

89.  It  shall  be  the  duty  of  the  Auditor  on 
or  before  the  first  day  of  March  in  each 
year  to  notify  every  corporation,  liable  to 
tax  hereunder,  of  the  time  of  payment  of 
such  tax  and  the  amount  thereof.  Such  no- 
tices may  be  sent  through  the  mails,  ad- 
dressed to  the  corporation  at  its  last  known 
post-office  address,  as  shown  by  the  records 
in  the  office  of  the  Secretary  of  State,  or  be 
so  sent  or  be  delivered  to  the  attorney  of 
the  corporation  appointed  pursuant  to  sec- 
tion twenty-four  of  chapter  fifty-four  of  the 
Code.  If  the  Auditor  shall  make  a  mistake 
in  the  amount  of  such  tax,  the  said  corpora- 
tion may,  at  the  time  of  paying  such  tax, 
file  a  sworn  certificate  of  the  president,  vice 
president  or  secretary  of  the  corporation, 
showing  such  mistake,  or  showing  the  actual 
amount  of  tax  due,  and  in  that  event,  it 
shall  be  the  duty  of  the  Auditor  to  accept 
the  amount  due  as  shown  by  said  certifi- 
cate, unless  contrary  to  the  provisions  of 
this  chapter.  The  amount  of  such  tax  due 
the  State,  until  paid,  shall  be  deemed  a  debt 
or  tax  due  to  the  State,  which  may  be  re- 
covered against  any  such  corporation  in  any 
court  having  jurisdiction  of  the  suit 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  9. 

38.  That  section  ninety  of  chapter  thirty- 
two  of  the  Code  be  and  the  same  is  hereby 
amended  and  re-enacted  so  as  to  read  as 
follows: 

90  It  shall  be  the  duty  of  the  Auditor 
within  sixty  days  after  the  first  day  of  May 
of  every  year  to  publish,  in  some  newspaper 
of  general  circulation  published  at  the  cap- 
ital of  the  State,  a  list  of  all  such  corpora- 
tions that  have  failed  to  pay  the  license  tax 
under  the  provision  of  this  chapter,  which 
was  due  on  the  first  day  of  May  preceding; 
and  any  such  corporation  may,  within  sixty 
days  after  such  publication,  or  before  the 
first  day  of  September  of  that  year,  pay  to 
the  Auditor  the  tax  payable  on  the  first  day 
of  May  preceding  and  five  dollars  in  addi- 
tion, and  an  additional  one  per  cent  for  each 
month  such  failure  continues  after  the  first 
day  of  September,  and  thereby  be  relieved 
from  the  forfeiture  of  its  charter  by  reason 
of  such  failure.  And  the  proper  costs  of 
such  publication  shall  be  paid  by  the  Au- 
ditor, on  the  approval  of  the  Board  of  Pub- 
lic Works,  to  the  parties  entitled  thereto, 
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out  of  any  moneys  in  the  Treasury  not 
otherwise  appropriated;  and  such  sums  as 
may  be  necessary  from  time  to  time  to  pay 
such  costs  of  publications,  are  hereby  ap- 
propriated. And  any  such  corporation  which 
shall  fail,  after  such  publication  as  is  men- 
tioned in  this  section,  and  within  the  time 
herein  mentioned,  to  pay  the  license  tax 
and  the  penalty  due  thereon,  shall  forfeit 
its  charter  and  shall  not  be  entitled  to  do 
business  under  the  authority  granted  by  and 
under  its  certificate  of  incorporation.  The 
Auditor  shall  furnish  to  the  Governor  and 
to  the  Secretary  of  State  within  thirty  days 
after  the  first  day  of  September  of  each 
year,  a  list  of  all  corporations  which  have 
forfeited  their  charters  as  aforesaid,  and  the 
said  list  shall  be  preserved  by  the  Secretary 
of  State  in  his  office;  and  a  certificate  from 
the  Secretary  of  State  that  the  name  of  any 
corporation  appears  upon  any  such  list  shall 
be  deemed  prima  facie  evidence  of  the  fact 
that  said  corporation  has  failed  to  pay  its 
license  tax,  in  absence  of  proof  to  the  con- 
trary. The  Governor  shall  publish  a  proc- 
lamation containing  a  list  of  such  corpora- 
tions forfeiting  their  charters  under  this 
section,  proclaiming  such  forfeiture,  and 
thereafter  the  charter  of  such  corporation 
shall  be  absolutely  void  and  of  no  effect.  And 
after  the  publication  of  said  proclamation  by 
the  Governor,  it  shall  be  the  duty  of  the 
Attorney  General  to  institute  a  suit  or  pro- 
ceeding, in  the  name  of  the  State  of  West 
Virginia,  against  such  corporation;  and  in 
any  suit  or  proceeding  the  failure  of  such 
corporation  to  pay  any  license  tax  or  pen- 
alrv  due  the  State  shall  be  deemed  a  mis- 
use of  its  corporate  privilege  and  franchises, 
and  it  shall  be  deemed  as  acting  without 
authority  of  law  after  such  failure  to  pay 
such  tax  or  penalty;  and  upon  proof  thereof 
the  court  shall  declare  said  charter  forfeited, 
and  the  Attorney  General  may  institute  a 
suit  in  equity  for  the  purpose  of  having  a 
receiver  appointed  for  such  corporation  so 
failing  to  pay  such  tax  and  penalty,  and  to 
have  the  assets  of  such  corporation  mar- 
shalled and  distributed  among  the  creditors 
of  the  corporation;  and  in  such  case  the  li- 
cense tax  and  penalty  due  to  the  State  shall 
be  a  first  lien  upon  all  the  property  and 
assets  of  such  corporation.  But  if  after  any 
such  suit  or  proceeding  shall  be  instituted, 
the  said  corporation  shall  appear  therein, 
and  pay  the  amount  of  the  tax  and  penalty 
then  due  and  the  costs  of  such  suit  or  pro- 
ceeding, the  same  shall  be  dismissed,  and  the 
corporation  relieved  from  the  effects  of  such 
forfeiture  for  failure  to  pay  such  tax  and 
penalty.  In  all  such  cases  the  Attorney  Gen- 
eral shall  be  entitled  to  a  fee  of  not  less 
than  twenty  five  dollars,  which  shall  be 
taxed  as  a  part  of  the  costs  of  the  suit  or 
proceeding,  which  in  no  event  shall  be  paid 
by  the  State.  It  shall  be  the  duty  of  the 
clerk  of  every  court  of  this  State  in  which 
any  proceedings  are  had  and  which  results 


in  the  forfeiture  of  the  charter  of  any  cor- 
poration issued  under  the  laws  of  this  State, 
or  result  in  the  dissolution  or  extinction  of 
any  such  corporation,  to  notify  the  Secretary 
of  State  of  such  forfeiture,  dissolution  or  ex- 
tinction; in  which  report  he  shall  state  the 
name  of  the  corporation,  the  nature  of  the 
proceedings  and  the  date  of  the  order,  de- 
cree or  judgment  and  such  other  pertinent 
matter  as  may  be  required  by  the  Secretary 
of  State;  and  the  Secretary  of  State  shall 
file  and  preserve  such  report  in  his  office, 
and  aptly  note  the  same  in  the  indexes  of 
corporations  kept  in  his  office. 

If  any  clerk  fail  to  make  such  report,  he 
shall  be  liable  to  a  fine  of  not  exceeding 
twenty-five  dollars. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  9. 

39.  That  section  ninety-one  of  chapter 
thirty-two  of  the  Code  be  and  the  same  is 
hereby  amended  and  re-enacted  so  as  to- 
read  as  follows: 

91.  Nothing  in  this  chapter  shall  be  con- 
strued as  imposing  a  license  tax  on  cor- 
porations chartered  strictly  for  educational, 
literary,  agricultural,  scientific,  religious  or 
charitable  purposes,  or  upon  charters  incor- 
porating cemeteries,  or  Masonic  Lodges,  Odd 
Fellows,  or  other  charitable,  fraternal  or 
patriotic  societies,  not  incorporated  for  profit 
to  the  stockholders;  but  the  Secretary  of 
State  shall  require  reasonable  proof  as  to- 
the  character  of  any  such  corporation  claim- 
ing such  exemption  from  the  payment  of 
license  tax. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  9. 

40.  That  section  ninety-two  of  chapter 
thirty-two  of  the  Code  be  and  the  same  ia 
hereby  amended  and  re-enacted  so  as  to- 
read  as  follows: 

92.  The  Secretary  shall,  within  twenty 
days  after  the  close  of  each  month,  make 
a  report  to  the  Auditor  for  the  pre- 
ceding month,  in  which  he  shall  set  out  the 
name  of  every  corporation  to  which  he  is- 
sued a  certificate  of  incorporation  during  the 
month,  as  well  as  the  name  of  each  corpora- 
tion to  which  he  issued  a  certificate  under 
section  thirty  of  chapter  fifty-four  of  the 
Code,  with  the  amount  of  license  tax  paid 
to  him  by  each;  also  he  shall  set  out  in  such 
report  the  names  of  all  corporations  to  which 
he  issued,  during  such  preceding  month,  cer- 
tificates of  increase  or  decrease  of  stock,  or 
of  shares  of  stock,  or  of  par  value  of  shares 
of  stock;  certificates  of  change  of  name  or 
of  change  of  location  of  principal  office;  and 
a  statement  of  all  moneys  received  by  him 
during  such  preceding  month  from  the  pro- 
ceeds of  the  sale  of  books,  and  from  tax  on 
state  seal  and  from  any  other  source  what- 
ever and  due  to  the  State,  and  pay  the  same 
into  the  Treasury;  if  he  fail  to  do  so,  it  shall 
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be  the  duty  of  the  Auditor  to  report  such 
failure  to  the  Governor. 

See  Anno.  Corp.  L.  (Vol.  Ill),  W.  Va.,  p.  9. 

<In  effect  February  18,  1901.) 

DECISIONS. 

(Include  40  S.  E.  944.) 

Officers  and  agents,  appointment  and  re- 
moval. 

Under  §  53,  chap.  53,  Code,  providing  that  "  the 
board  of  directors  (of  a  private  corporation)  shall 
appoint  such  officers  and  agents  of  the  corpora- 
tion as  they  may  deem  proper  and  prescribe  their 
duties  and  compensation;  *  «  *  the  officers  and 
agents  so  appointed  shall  hold  their  places  during 
the  pleasure  of  the  board,"  the  board  of  directors 
cannot  appoint  such  officer  or  agent  so  as  to  bind 
the  corporation  to  keep  him  in  such  position  for  a 
definite,  fixed  period,  but  he  is  removable  at  the 
pleasure  of  the  board.  Darrah  v.  Wheeling  Ice  & 
Storage  Co.,  50  W.  Va.  417;  40  S.  B.  Rep.  373 
(1901). 

[Code,  §  53,  chap.  53;  Anno.  Corp.  L.  W.  Va., 
p.  22.] 

Actions   for  tort;  conspiracy. 

Corporations  can  be  held  liable  for  damages  for 
torts  done  in  pursuance  of  conspiracy  and  com- 
bination between  them  and  other  corporations  or 
persons  just  lite  natural  persons.  West  Virginia 
Transportation  Co.  v.  Standard  Oil  Co.,  50  W.  Va. 
611;  40  S.  E.  Kep.  591  (1902). 

Indictment. 

An  indictment  against  a  corporation  need  not 
aver  that  it  is  a  corporation.  State  v.  Dry  Fork 
R.  R.  Co.,  50  W.  Va.  235;  40  S.  E.  Rep.  447  (1901). 

Dissolution;     creditor's     bill;     powers     of 
conrt  of  equity. 

When  a  dissolution  of  a  joint-stock  corporation 
has  been  made  by  resolution  of  its  stockholders, 
under  §  56,  chap.  53,  Code  1891,  if  a  creditor  asks 
a  court  of  chancery  to  administer  its  assets 
through  a  receiver  or  otherwise,  the  bill  must 
state,  as  a  basis  of  jurisdiction,  the  failure  of  the 
corporation  to  provide  ample  funds  to  sufficiently 
secure  the  debts  of  the  corporation  as  required  by 
that  section.  Law  v.  Rich,  47  W.  Va.  634;  35 
S.  E.  Rep.  858  (1900). 

[§  56,  chap.  53;  Code  1891;  Anno.  Corp.  L.  W. 
Va.,  p.  22.] 

A  resolution  by  the  stockholders  of  a  joint-stock 
corporation  to  discontinue  its  business  under  §  56, 
chap.  53,  Code  1891,  operates  as  a  voluntary  sur- 
render of  the  corporate  franchise  and  a  dissolu- 
tion of  the  corporation.     Id. 

A  mere  cessation  or  suspension  or  discontinu- 
ance by  a  corporation  of  its  corporate  business, 
unless  by  resolution  of  its  stockholders  to  discon- 
tinue business,  will  not  operate  as  a  dissolution  of 
the  corporation  under  §  56,  chap.  53,  Code  1891. 
Id. 

Equity  has  no  jurisdiction,  exceDt  as  authorized 
by  statute,  to  dissolve  a  corporation.     Id. 

Creditor's    suit;    parties;    decree;    attach- 
ment. 

In  a  suit  by  a  creditor  against  an  expired  corpo- 
ration, under  §  59,  chap.  53,  Code  1891,  to  assert 
a  debt  against  the  corporation  and  wind  up  its 
affairs  and  administer  its  property  for  the  benefit 
of  creditors,  the  stockholders  are  necessary  par- 
ties, and  when  a  debt  is  decreed  against  the  cor- 
poration and  its  property  subjected  thereto,  the 
decree  must  both  ascertain  the  debts  against  the 
corporation  and  declare  the  shares  or  interests  of 


the  stockholders  In  the  corporation  and  In  the  sur- 
plus proceeds  of  the  property  decreed  to  sale. 
Stiles  v.  Laurel  Pork  Oil  &  Coal  Co.,  47  W.  Va. 
838;  35  S.  E.  Rep.  986  (1900). 

[§  59,  chap.  53,  Code  1891;  Anno.  Corp.  L.  W. 
Va.,  p.  23.) 

There  can  be  no  attachment  for  debt  against  an 
expired  domestic  corporation.    Id. 

There  can  be  no  suit  against  an  expired  domes- 
tic corporation,  except  one  in  equity,  as  provided 
In  §§  57,  59,  chap.  53,  Code  1891,  to  wind  up  its 
affairs  for  the  benefit  of  creditors  and  stockhold- 
ers.    Id. 

[§§  57,  59,  chap.  53.  Code  1891;  Anno.  Corp.  L. 
W.  Va.,  pp.  22,  23.] 

Special   receiver;   trust   lien. 

Where  the  stockholders  and  creditors  of  an  in- 
solvent corporation,  other  than  a  creditor  by  trust 
lien  covering  all  the  real  estate  of  said  corpora- 
tion, procure  the  appointment  of  a  special  receiver 
of  the  property  of  said  corporation,  the  trust  lien 
will  be  protected  against  indebtedness  created  by 
such  special  receiver.  Seiler  v.  Union  Mfg.  Co., 
50  W.  Va.  208;  40  S.  E.  Rep.  547  (1901). 

Foreign  corporations;   law   of  comity   re- 
pealed; powers   nnder   State   law. 

So  far  as  it  conflicts  with  the  provisions  of  §  30, 
chap.  54,  Code  1899,  the  general  law  of  comity  as 
affecting  the  rights  of  foreign  corporations  has 
been  repealed  in  this  State.  Floyd  v.  National 
Loan  &  Investment  Co.,  49  W.  Va.  327;  38  S.  E. 
Rep.  653  (1901). 

[Code  1899,  chap.  54,  §  30;  Anno.  Corp.  L.  W. 
Va.,  p.  28.] 

By  virtue  of  the  second  clause  of  section  30  of 
chapter  54  of  the  Code  of  1899,  foreign  corpora- 
tions, upon  complying  with  the  conditions  required 
by  said  section,  have  the  same  rights,  powers,  and 
privileges  respecting  their  contracts  and  remedies, 
if  not  otherwise  repugnant  to  the  policy  of  the 
State,  as  domestic  corporations  of  like  character, 
whether,  under  the  general  law  of  the  county, 
they  would  have  had  such  rights,  powers,  and 
privileges  or  not,  but  they  can  exercise  no  greater 
powers  in  this  State  than  its  domestic  corpora- 
tions.    Id.  , 

A  foreign  corporation,  coming  into  West  Vir- 
ginia to  transact  business,  must  conform  to  the 
laws  of  West  Virginia,  if  there  be  any,  regulating 
similar  corporations  organized  under  its  laws;  and 
the  contract  of  such  a  corporation,  although  in 
terms  solvable  in  the  foreign  State  in  which  such 
corporation  has  its  domicile,  must  be  such  a  con- 
tract as  a  similar  domestic  corporation  is  author- 
ized to  make,  or  the  courts  of  West  Virginia  can- 
not enforce,  or  permit  the  enforcement  of,  its  per- 
formance. Id. 

Foreign  corporations;  license  tax;  consti- 
tutionality. 

Sections  86  and  87  of  chapter  35  of  the  Acts  of 
Legislature  1901,  classifying  corporations  char- 
tered under  the  laws  of  this  State,  and  designat- 
ing those  having  their  principal  place  of  business 
or  chief  works  outside  of  the  State  as  nonresident 
corporations  and  imposing  upon  them  a  greater 
license  tax  than  upon  those  having  their  principal 
places  of  business  and  chief  works  within  the 
State,  does  not,  In  so  classifying  them  and  dis- 
criminating, violate  section  1  of  article  X  of  the 
Constitution  of  this  State,  nor  clause  1  of  section 
10  of  article  I  of  the  Constitution  of  the  United 
States,  nor  the  Fourteenth  Amendment  to  the  Con- 
stitution of  the  United  States,  and  is  therefore 
valid  and  the  charge  of  such  greater  tax  upon 
such  nonresident  corporation  legal.  Blue  Jacket 
Consol.  Copper  Co.  v.  Scherr,  50  W.  Va.  533;  40 
S.  E.  Rep.  514  (1901). 
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Ch.    47.  Payment  of  wages. 
107.  Warehouse  certificates. 
129.  Enforcement  of  liabilities  against  officers 

and  stockholders. 
147.  Legalizing  acts  of  certain  corporations. 
182.  Employment  of  children. 
238.  Fees  for  filing  articles  of  incorporation. 
399.  Foreign  corporations  regulated. 
434.  Liabilities  of  foreign  corporations. 
446.  Corporate  names  to  be  registered. 

CHAPTER  47. 

Payment  of  Wages. 

AN  ACT  to  amend  section  1729a  of  chap- 
ter 83,  of  the  Wisconsin  statutes  of  1898, 
relating  to  the  assignment  of  written  evi- 
dences of  indebtedness  from  employer  to 
employe  for  wages. 

The  People  of  the  .State  of  Wisconsin 
represented  in  Senate  and  Assembly  do  enact 
as  follows: 

Wages,  how  paid;  to  whom  law  not 
applicable;  written  evidence  of  indebt- 
edness negotiable.—  §  1.  Section  1729a.  chap- 
ter 83,  of  the  Wisconsin  statutes  of  1898,  is 
hereby  amended  by  striking  out  the  word 
"  assignable "  where  the  same  appears  in 
the  thirteenth  line  of  said  section  and  by  in- 
serting in  lieu  thereof  the  word  "  nego- 
tiable," so  that  said  section  when  so  amended 
shall  read  as  follows:  "  Section  1729a.  All 
wages  or  compensation  for  labor  or  service, 
unless  there  shall  be  a  written  contract  to 
the  contrary,  shall  be  paid  weekly  or  bi- 
weekly in  cash;  provided,  that  this  section 
shall  not  apply  to  agricultural  laborers, 
commercial  travelers,  persons  employed  on 
commission,  traveling  employes  of  railway 
or  express  companies,  persons  employed  in 
logging  camps,  or  in  driving,  running  or 
manufacturing  logs  or  lumber,  nor  to  any 
person  whose  occupation  is  such  as  to  ren- 
der him  inaccessible  on  the  regular  pay  day. 
Whenever  any  person  engaged  in  lumbering 
or  building  or  in  the  manufacture  of  lum- 
ber, shall  defer  the  payment  of  all  or  any 
part  of  the  wages  due  employes,  after  the 
same  become  due,  such  employer  shall,  on 
demand,  give  his  employes  written  evidence 
of  indebtedness  for  the  amount  so  due  them, 
which  shall  be  payable  at  a  date  agreed 
upon  and  be  negotiable.  Any  such  employer  j 
who   shall  refuse  to  give  such  evidence  of  ' 
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indebtedness  for  money  earned,  shall  forfeit 
not  more  than  fifty  dollars." 

See  Anno.  Corp.  L.  (Vol.  IV),  Wis.,  p.  44,  for  re- 
mainder of  this  chapter. 

Conflicting  laws  repealed.—  §  2.  All  acts 
or  parts  of  acts,  in  conflict  with  this  act,  are 
hereby  repealed. 

§  3.  This  act  shall  take  effect  and  be  in 
force,  from  and  after  its  passage  and  pub- 
lication. 

(Approved  March  9,  and  published  March 
12,  1901.) 

CHAPTER  107. 

Warehouse  Certificates. 

AN  ACT  to  amend  chapter  251  of  the  laws 
of  Wisconsin  of  1899,  entitled,  "An  act 
to  regulate  the  issuing  of  warehouse  cer- 
tificates in  certain  cases." 

The  People  of  the  State  of  Wisconsin  rep- 
resented in  Senate  and  Assembly,  do  enact 
as  follows: 

Por  what  certificates  may  be  issued;  what 
to  recite.—  §  1.  Section  1  of  chapter  251  of 
the  laws  of  1899  is  hereby  amended  by  in- 
serting after  the  word  "  therefrom  "  in  the 
fifth  line  thereof,  the  following:  "  or  en- 
gaged in  the  business  of  canning  or  pickling 
any  products  of  the  farm;"  and  by  insert- 
ing after  the  word  "  store  "  in  the  eleventh 
line  thereof  the  following:  "  Including  all 
receptacles  for  any  of  said  products  and 
commodities,"  so  that  the  said  section  when 
so  amended  shall  read  as  follows:  Section  1. 
All  persons,  firms  or  corporations  owning  or 
dealing  in  grains,  seeds  or  other  farm  prod- 
ucts, or  engaged  in  the  business  of  slaugh- 
tering cattle,  sheep  or  hogs,  and  dealing  in 
the  various  products  therefrom,  or  engaged 
in  the  business  of  canning  or  pickling  any 
products  of  the  farm,  or  buying  or  selling 
butter,  eggs,  cheese,  dressed  poultry  or  other 
similar  commodities,  who  own  or  control  the 
structures  wherein  any  such  business  is  con- 
ducted, or  such  commodities  stored,  may  is- 
sue elevator  or  warehouse  certificates  or  re- 
ceipts for  any  such  commodities  actually 
on  hand  and  in  store,  including  all  recep- 
tacles for  any  of  said  products  and  com- 
modities the  property  of  such  person,  firm 
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or  corporation,  and  may  by  the  issue  of  such 
certificates,  sell,  assign,  encumber  or  pledge 
such  commodities.  Such  certificate  or  re- 
ceipt shall  contain  the  date  of  its  issue,  the 
name  and  address  of  the  person,  firm  or 
corporation  issuing  the  same,  and  the 
name  and  address  of  the  party  to  whom  is- 
sued, the  location  of  the  elevator,  warehouse 
or  structure  wherein  the  commodity  therein 
described  is  stored,  the  quantity  of  each 
commodity  mentioned  therein,  the  brands  or 
marks  of  identification  thereon,  if  any,  and 
shall  be  signed  by  the  person,  firm  or  cor- 
poration issuing  the  same. 

§  2.  This  shall  take  effect  and  be  in 
force,  from  and  after  its  passage  and  pub- 
lication. 

(Approved  March  30,  and  published  April 
2,  1901.) 

CHAPTER  129. 

Enforcement  of  Liabilities  Against  Officers 
and  Stockholders. 

AN  ACT  to  amend  section  3223  of  Wiscon- 
sin statutes  of  1898,  relating  to  the  en- 
forcement of  liabilities  against  officers  and 
stockholders  of  corporations. 

The  People  of  the  State  of  Wisconsin  rep- 
resented in  Senate  and  Assembly,  do  enact 
as  follows: 

Remedies  given  not  to  be  construed  as 
exclusive.—  §  1.  Section  3223  of  the  Wiscon- 
sin statutes  of  1898  is  hereby  amended  by 
adding  to  the  end  thereof  the  following: 
Provided  that  no  remedy  given  in  this  chap- 
ter shall  be  construed  to  be  exclusive,  so  as 
to  preclude  the  enforcement  of  any  liability 
herein  mentioned  in  an  additional  action  or 
actions  if  there  are  parties  or  property  that 
can  not  be  reached  by  the  first  action  or 
judgment. 

For  §  3223,  eee  Anno.  Corp.  L.  (Vol.  IV),  Wis., 
p.   36. 

§  2.  This  act  shall  take  effect  and  be  in 
force,  from  and  after  its  passage  and  pub- 
lication. 

(Approved  April  1,  1901;  published  April 
5,  1901.) 

CHAPTER  147. 

Legalizing   Acts   of   Certain  Corporations. 

AN  ACT  legalizing  the  acts  of  certain  cor- 
porations acting  under  section  2001  sub- 
divisions 10  to  17  of  the  statutes  of  1898. 

The  People  of  the  State  of  Wisconsin  rep- 
resented in  Senate  and  Assembly  do  enact 
as  follows: 

Failure  to  file  articles  in  office  of  reg- 
ister of  deeds  not  to  affect  validity.— §  1. 
Whenever  in  the  organization  of  corporations 
under  section  2001  subdivision  10  to  17  both 


inclusive,  there  may  have  been  a  failure  to 
file  the  articles  of  association  or  a  copy 
thereof  in  the  office  of  the  register  of  deeds 
of  the  proper  county,  such  failure  shall  not 
affect  the  validity  of  the  corporation  but 
the  same  shall  be  a  body  corporate  from 
and  after  the  date  of  the  signing  of  such 
articles  provided  that  such  corporation  re- 
cords such  articles  or  a  copy  thereof  in  the 
office  of  the  register  of  deeds  of  the  proper 
county  within  three  months  after  the  pas- 
sage and  publication  of  this  act. 

§  2.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage  and  pub- 
lication. 

(Approved  April  6,  1901;  published  April 
10,  1901.) 

CHAPTER  182. 

Employment  of  Children. 

AN  ACT  to  amend  sections  1,  2  and  6  of 
chapter  274,  laws  of  1899,  relating  to  child 
labor. 

The  People  of  the  iState  of  Wisconsin  rep- 
resented in  Senate  and  Assembly  do  enact 
as  follows: 

Places  in  which  employment  is  prohib- 
ited.—  §  1.  Section  1  of  chapter  274  of  the 
laws  of  1899  is  hereby  amended  by  adding 
the  words  "  bowling  alley,  bar  room  or  beer 
garden  "  after  the  word  "  workshop  "  in  the 
third  line  of  said  section,  so  that  said  sec- 
tion when  amended  shall  read  as  follows: 
Section  1.  No  child  under  fourteen  years  of 
age  shall  be  employed  at  any  time  in  any 
factory  or  workshop,  bowling  alley,  bar 
room,  beer  garden  or  in  or  about  any  mine. 
No  such  child  shall  be  employed  in  any 
mercantile  establishment,  laundry,  or  in  the 
telegraph,  telephone  or  public  messenger  ser- 
vice, except  during  the  vacation  of  the  pub- 
lic schools  in  the  town,  district  or  city  where 
such  child  is  employed. 

See  Anno.  Corp.  L.  (Vol.  IV),  Wis.,  p.  47,  for 
Act  of  1899. 

Owners  to  keep  register  of  minors  em- 
ployed;1 consent  of  parents. —  §  2.  Section  2 
of  chapter  274  of  the  laws  of  1899  is  hereby 
amended  by  adding  the  words  "  bowling 
alley,  bar  room  or  beer  garden "  after  the 
word  "  workshop "  in  the  sixth,  tenth, 
twenty-first  and  twenty-sixth  lines  of  said 
section,  so  that  said  section  when  amended 
shall  read  as  follows:  Section  2.  It  shall  be 
the  duty  of  every  person,  firm  or  corporation, 
agent  or  manager  of  any  firm  or  corporation 
employing  minors  in  any  mercantile  estab- 
lishment, store,  office,  laundry,  manufactur- 
ing establishment,  factory  or  workshop, 
bowling  alley,  bar  room,  beer  garden,  or  in 
the  telegraph,  telephone  or  public  messenger 
service  within  this  state  to  keep  a  register 
in  said  mercantile  establishment,  store,  of- 
fice, laundry,   manufacturing  establishment. 
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factory    or    -workshop,    bowling    alley,    bar 
room,   beer   garden,   in  which  said  minors 
shall  be  employed  or  permitted  or  suffered 
to  work,  in  which  register  shall  be  recorded 
the  name,  age,  date  of  birth,  place  of  resi- 
dence of  every  child  employed  or  permitted 
or  suffered  to  work  therein  under  the  age 
of  sixteen  years,  and  it  shall  be  unlawful 
for  any  person,  firm  or  corporation,  agent 
or  manager  of  any  firm  or  corporation  to 
hire  or   employ   or   to   permit   or    suffer  to 
work  in  any  mercantile  establishment,  store, 
office,  laundry,  manufacturing  establishment, 
factory    or    workshop,    bowling   alley,    bar 
room,  beer  garden,  telegraph,  telephone  or 
public  messenger  service,  any  child  under 
the  age  of  sixteen  years  unless  there  is  first 
provided  and  placed  on  file  in  such  mercan- 
tile   establishment,    store,    office,    laundry, 
manufacturing     establishment,     factory     or 
workshop,    bowling    alley,  bar    room,  beer 
garden,  an  affidavit,  made  by  the  parent  stat- 
ing the  name,  date  and  place  of  birth  and 
name  and  place  of  the  school  attended  by 
such  child.     If  such  child  have  no  parents 
or  guardian,  then  such   affidavits  shall  be 
made  by  the  child,  and  the  register  and  affi- 
davit herein  provided  for  shall,  on  demand, 
be  produced  and  shown  for  inspection  to  the 
factory  inspector,  assistant  factory  inspect- 
ors or  any  officer  of  the  bureau  of  labor 
and  industrial  statistics. 

Consent  of  commissioner  or  factory  in- 
spector to  employment,  when. —  §  3.  Section 
6  of  chapter  274  of  the  laws  of  1899  is 
hereby  amended  by  adding  the  words  "  and 
section  3 "  after  the  words  "  one "  in  the 
fourth  line  of  said  section  so  that  said  sec- 
tion when  amended  shall  read  as  follows: 
Section  6.  Whenever  it  appears  upon  due 
examination  that  the  labor  of  any  minor 
over  twelve  years  of  age,  who  would  be 
debarred  from  employment  under  the  pro- 
visions of  section  1  and  section  3  of  this 
act  is  necessary  for  the  support  of  the 
family  to  which  said  child  belongs  or  for 
its  own  support,  the  county  judge  of  the 
county  where  said  child  resides,  the  com- 
missioner of  labor  or  any  factory  or  assist- 
ant factory  inspector  may  in  the  exercise 
of  their  discretion  issue,  free  of  charge,  a 
permit  or  excuse  authorizing  the  employ- 
ment of  such  minor  within  such  time  or 
times  as  they  may  fix. 

§  4.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage  and  pub- 
lication. 

-     (Approved  April  15;    published   April  17, 
1901.) 

CHAPTER  238. 

"  Pees  for  Piling  Articles  of  Incorporation. 

AN  ACT  to  amend  subdivision  seven  of  sec- 
tion 1772,  and  section  1774  of  the  statutes 
of  1898,  relating  to  fees  to  be  paid  by  cor- 

,    porations    when    filing    their    articles    or 


amendments  thereto,   and  place  of  filing 
same. 

The  People  of  the  State  of  Wisconsin  rep- 
resented in  Senate  and  Assembly  do  enact 
as  follows: 

Verified  articles  to  be  filed  with  secre- 
tary  of   state;   recorded   with   register  of 
deeds;  fees. —  §  1.   Sub-division  seven  of  sec- 
tion 1772  of  the  statutes  of  1898  is  hereby 
amended    by    striking    out    the    following: 
"  Such    original    articles    or    a    true    copy 
thereof,  verified  as  such  by  the  affidavits  of 
two  of  the  signers  thereof,  shall  be  recorded 
by  the  register  of  deeds  of  the  county  in 
which  such  corporations  is  located;  and  no 
corporation  shall,  until  such  articles  be  so 
left  for  record,  have  legal  existence.    A  like 
verified  copy  and  certificate  of  the  register 
showing  the  date  when  such  articles  were 
left  for  record  shall,  within  thirty  days  be 
filed  with  the  secretary  of  state,  and  for 
failure  so  to  do  each  signer  of  such  articles 
shall  forfeit  twenty-five  dollars;"  where  the 
same  occurs  in  the  seventh  to  the  fourteenth 
lines  inclusive,  of  said  subdivision,  and  by 
inserting    in    lieu    thereof    the    following: 
Such  original  articles  or  a  true  copy  thereof, 
verified  as  such  by  the  affidavits  of  two  of 
the  signers  thereof  shall  be  filed  with  the 
secretary  of  state.    A  like  verified  copy  and 
certificate  of  the  secretary  of  state  showing 
the  date  when  such  articles  were  filed  and 
accepted  by  the  secretary  of  state,  within 
thirty  days   of   such  filing  and   acceptance, 
shall  be  recorded  by  the  register  of  deeds 
of  the  county  in  which  such  corporation  is 
located,  and  no  corporation  shall,  until  such 
articles  be  left  for  record,  have  legal  exist- 
ence.    "Said  sub-division  is  hereby  further 
amended    by  striking  out  the  words    fifty 
cents "  where    they  occur  in    the    twenty- 
fourth  line  of  said  sub-division,  and  insert- 
ing in  lieu  thereof  the  words  "  one  dollar," 
so  that  said  subdivision,  when  amended  shall 
read  as  follows:    "  7.  Such  other  provisions 
or  articles,  if  any  not  inconsistent  with  law, 
as  they  may  deem  proper  to  be  therein  in- 
serted for  the  interests  of  such  corporation 
or    the    accomplishment    of    the    purposes 
thereof,  including,  if  desired,  the  duration 
of  its  existence.    In  case  the  corporation  is 
formed  without  capital    stock  the    articles 
shall  fix  the  time  and  place  for  the  first 
meeting  for  the  election  of  officers,  and  the 
signers  of   such   articles   shall   give  notice 
thereof  to  the  members  in  the  manner  pro- 
vided in  the  next  section.     Such  original  ar- 
ticles or  a  true  copy  thereof,  verified  as  such 
by   the    affidavits    of    two   of    the   signers 
thereof,  shall  be  filed  with  the  secretary  of 
state.    A  like  verified  copy  and  certificate  of 
the    secretary  of    state,  showing   the    date 
when  such  articles  were  filed  and  accepted 
by   the    secretary    of     state,    within    thirty 
days  of  such  filing  and  acceptance,  shall  be 
recorded   by  the  register   of  deeds  of   the 
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county  in  which  such  corporation  is  located, 
and  no  corporation  shall  until  such  articles 
be  left  for  record,  have  legal  existence.  For 
filing  the  articles  of  incorporation  of  cor- 
porations for  the  manufacture  of  beet  sugar, 
or  of  butter,  cheese  or  other  dairy  products 
there  shall  be  paid  the  secretary  of  state  ten 
dollars,  and  for  filing  an  amendment  to  such 
articles  five  dollars;  for  filing  in  his  office 
the  articles  of  any  other  corporation,  except 
as  is  otherwise  specifically  provided  in  these 
statutes,  the  corporations  shall  pay  twenty- 
five  dollars  if  the  capital  stock  of  the  cor- 
poration is  fixed  therein  at  twenty-five  thou- 
sand dollars  or  less,  and  one  dollar  for  each 
additional  one  thousand  dollars  of  capital 
stock;  and  every  other  corporation  organ- 
ized and  doing  business  under  the  laws  of 
this  state  which  may  hereafter  increase  its 
capital  stock  shall  pay  as  a  fee  therefor  one 
dollar  for  each  one  thousand  dollars  of  in- 
crease, and,  except  as  above  provided,  for 
filing  any  amendment  to  its  articles,  other 
than  for  the  purpose  of  increasing  its  capi- 
tal stock,  shall  pay  ten  dollars;  provided, 
that  no  fee  shall  be  required  from  any  cor- 
poration organized  without  capital  stock  or 
organized  exclusively  for  educational,  benev- 
olent, charitable  or  reformatory  purposes, 
the  articles  of  which  provide  that  no  divi- 
dends or  pecuniary  profits  shall  be  declared 
to  the  members  thereof."  "  Provided  fur- 
ther that  all  corporations,  organized  exclu- 
sively for  the  purpose  of  mining,  smelting 
and  owning  mines  and  minerals  in  the  state 
of  Wisconsin,  shall  pay  for  filing  its  articles 
of  incorporation,  to  the  secretary  of  state, 
the  sum  of  twenty-five  dollars  if  the  capi- 
tal stock  is  fixed  at  twenty-five  thousand 
dollars  or  less,  and  one  dollar  for  each  ad- 
ditional one  thousand  dollars  of  its  capital 
stock  up  to  one  hundred  and  fifty  thousand 
dollars  of  capital  stock;  and  on  all  such  cor- 
porations with  a  capital  stock  in  excess  of 
one  hundred  and  fifty  thousand  dollars  a  fee 
of  one  hundred  and  fifty  dollars  only  shall 
be  paid  to  the  secretary  of  state  upon  filing 
its  articles" 

See  Anno.  Corp.  L.  (Vol.  IV),  Wis.,  p.  21. 

Increase  of  capital  stock;  amendments 
to  articles;  filing  of  and  fees  for. —  §  2. 
Section  1774  of  the  statutes  of  1898  is  hereby 
amended  by  striking  out  the  words  "  shall 
be  recorded  in  the  office  where  the  original 
articles  are  recorded;  and  the  register  shall 
note  on  the  margin  of  the  record  of  such 
original  the  volume  and  page  where  every 
such  amendment  is  recorded;  and  no  amend- 
ment shall  be  of  effect  until  so  recorded. 
Within  thirty  days  such  officers  shall  file 
a  like  certified  copy  with  the  secretary  of 
state,  and  in  case  of  failure  so  to  do  shall 
each  forfeit  twenty-five  dollars,"  where  the 
same  occurs  in  line  sixteen  to  twenty-two 
of  said  section  and  by  inserting  in  lieu 
thereof  the  following:  "  Shall  be  filed  in 
the  office  of    the    secretary  of    state  and 


within  thirty  days  after  such  filing  with  the 
secretary  of  state  a  like  copy  shall  be  re- 
corded in  the  office  of  the  register  of  deeds 
where  said  corporation  is  located;  and  in 
case  of  failure  so  to  do,  such  officers  shall 
each  forfeit  twenty-five  dollars,"  and  the 
register  of  deeds  shall  note  on  the  margin 
of  the  record  of  the  original  articles,  the 
volume  and  page  where  such  amendment  is 
recorded  and  no  amendment  shall  be  of  ef- 
fect until  so  recorded,  and  such  amendment 
shall  be  void  until  so  filed  and  recorded. 
So  that  said  section  when  amended,  shall 
read  as  follows:  Section  1774.  Any  corpo- 
ration organized  under  this  chapter,  may  at 
any  meeting  of  Its  members  by  a  vote  of  at 
least  the  owners  of  two-thirds  of  all  the 
stock  then  outstanding,  in  case  of  stock  cor- 
porations, or  at  least  one-half  of  the  mem- 
bers of  corporations  without  stock,  unless 
a  greater  vote  shall  be  required  in  its  ar- 
ticles, amend  its  articles  of  organization  so 
as  to  modify  or  enlarge  its  business  or  pur- 
poses, change  its  name  or  location,  increase 
or  diminish  its  capital  stock  change  Its  of- 
ficers or  its  directors  or  provide  any  thing 
which  might  have  been  originally  provided 
in  such  articles;  but  no  corporation  without 
stock  shall  change  substantially  the  original 
purposes  of  its  organization.  Such  amend- 
ments shall  be  adopted  only  In  accordance 
with  the  articles  of  organization,  if  a  mode 
of  amending  the  same  shall  have  been 
therein  prescribed.  When  adopted  a  copy  of 
such  amendment,  with  a  certificate  thereto 
affixed,  signed  by  the  president  and  secre- 
tary, or  if  none,  the  correspondent  officers, 
and  sealed  with  the  corporate  seal,  if  there 
be  any,  stating  the  fact  and  date  of  adop- 
tion of  such  amendment  and  that  such  copy 
is  a  true  copy  of  the  original,  shall  be  filed 
in  the  office  of  the  secretary  of  state  and 
within  thirty  days  after  such  filing  by  the 
secretary  of  state  a  like  copy  shall  be  re- 
corded in  the  office  of  the  register  of  deeds 
where  said  corporation  is  located,  and  in 
case  of  failure  so  to  do,  such  officers  shall 
forfeit  twenty-five  dollars  and  the  register 
of  deeds  shall  note  on  the  margin  of  the 
record  of  the  original  articles,  the  volume 
and  page  where  such  amendment  is  re- 
corded, and  no  amendment  shall  be  of  effect 
until  so  recorded,  and  such  amendment  shall 
be  void  until  so  filed  and  recorded.  When- 
ever the  corporate  name  shall  be  changed 
the  secretary  shall  publish  a  notice  thereof 
In  a  newspaper  published  at  or  nearest  to 
the  place  of  location  of  such  corporation 
for  three  weeks,  and  if  he  shall  fail  for 
two  months  so  to  do  shall  forfeit  twenty- 
five  dollars.  No  change  of  location  of  any 
such  corporation,  if  beyond  the  limits  of  the 
county,  shall  be  valid  until  the  articles  of 
organization  and  all  amendments  shall  have 
been  recorded  in  the  office  of  the  register 
of  deeds  of  the  county  to  which  the  same 
shall  be  changed. 
See  Anno.   Corp.  L.   (Vol.  IV),   Wis.,  p.  23.       j 
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|  3.  This  act  shall  take  effect  and  be  in 
force  from  and  after  July  first,  1901. 

(Approved  April  27,  1901;  in  effect  July  1, 
1901.) 

CHAPTER  399. 

Foreign  Corporations  Regulated. 

AN  ACT  to  impose  conditions  on  foreign 
corporations,  joint  stock  companies,  ex- 
press companies,  doing  business  in  this 
state,  providing  a  penalty  for  a  violation 
thereof,  to  amend  section  1770b  of  the 
statutes  of  1898  and  adding  section  1770c, 
1770d  and  1770e  to  the  statutes  of  1898. 

The  People  of  the  'State  of  Wisconsin  rep- 
resented in  Senate  and  Assembly  do  enact 
as  follows: 

Statement  as  to  proportion  of  capital 
stock  represented  by  Wisconsin  interests. 
—  §  1.  Section  1770b  of  the  statutes  of 
1898  is  hereby  amended  by  adding  at  the 
end  thereof  the  following  words:  "and. by 
its  president,  secretary  or  any  officer  thereof, 
shall  make  and  file  with  the  secretary  of 
state,  with  the  articles  above  provided  for 
a  statement,  duly  sworn  to,  of  the  propor- 
tion of  capital  stock  of  said  association, 
company  or  corporation  which  is  represented 
in  the  state  of  Wisconsin  by  its  property 
located  and  business  transacted  therein, 
and  such  association,  company  or  corpora- 
tion shall  be  required  to  pay  into  the  office 
of  the  secretary  of  this  state  upon  the  pro- 
portion of  its  capital  stock  represented  by 
its  property  and  business  in  Wisconsin,  one 
dollar  for  every  one  thousand  dollars  in  its 
capital  stock  in  excess  of  twenty-five  thou- 
sand dollars.  And  in  case  of  an  increase  of 
capital  stock  by  amendment,  one  dollar  for 
every  one  thousand  dollars  of  said  increase; 
provided  that  said  payment  in  excess  of 
twenty-five  dollars,  shall  not  be  required 
from  any  corporation  upon  which  a  license 
fee  is  imposed  under  other  sections  of  these 
statutes." 

For  §  1770b,  see  Anno.  Corp.  L.  (Vol.  IV),  Wis., 
p.  19. 

Secretary  of  State  to  issue  license.—  §  2. 
There  is  hereby  created  and  added  to  the 
statutes  of  1898  a  new  section  to  be  known 
as  section  1770c,  which  shall  read  as  fol- 
lows: Section  1770c.  The  secretary  of  state 
shall,  upon  being  satisfied  that  such  foreign 
corporations,  joint  stock  company,  express 
company,  has  fully  complied  with  the  re- 
quirements of  the  preceding  section,  and  all 
other  provisions  of  law  governing  such  cor- 
porations or  associations,  deliver  to  such 
corporation  or  association,  as  the  case  may 
be,  a  license  to  transact  business  in  this 
state,  which  such  license  shall  continue  in 
force  until  revoked.  And  such  license  shall 
contain  the  conditions  upon  which  such  for- 


eign corporation  or  association  is  permitted 
to  do  business  in  this  state. 

Foreign  corporations  not  to  transact  busi- 
ness unless  licensed.—  §  3.  There  is  hereby 
created  and  added  to  the  statutes  of  1898  a 
new  section,  to  be  known  as  section  1770d 
which  shall  read  as  follows:  Section  1770d. 
No  such  foreign  corporation  or  association, 
except  such  as  have  heretofore  filed  with 
the  secretary  of  state  copies  of  their  ar- 
ticles of  incorporation  or  association  and 
have  complied  with  the  laws  then  in  force, 
shall  transact  any  business  in  this  state 
without  first  having  paid  the  license  fee  pre- 
scribed by  section  1770b  and  obtained  a 
license  as  provided  in  section  1770c. 

Jurisdiction  of  circuit  courts  over. —  §  4. 
There  is  hereby  created  and  added  to  the 
statutes  of  1898  a  new  section,  to  be  known 
as  section  1770e,  which  shall  read  as  fol- 
lows: Section  1770e.  The  circuit  courts 
shall  have  jurisdiction  to  give  proper  rem- 
edies to  all  persons  injured  or  damnified  or 
threatened  with  injury  or  damage,  by  any 
unlawful  or  illegal  act  of  any  such  foreign 
corporation  or  association,  or  by  any  viola- 
tion of  any  provision  of  law,  and  for  the 
purpose  of  enforcing  any  of  the  penalties 
imposed  upon  such  foreign  corporations  or 
associations  by  law. 

§  5.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage  and  pub- 
lication. 

(Approved  May  14, 1901;  published  May  16, 
1901.) 

CHAPTER  434. 

Liabilities  of  Foreign  Corporations. 

AN  ACT  amending  section  1770b  of  the  stat- 
utes of  1898,  relating  to  the  power  of  for- 
eign corporations  to  do  business  in  this 
state. 

The  People  of  the  State  of  Wisconsin  rep- 
resented in  Senate  and  Assembly  do  enact 
as  follows: 

Liability  and  restrictions  of  foreign  cor- 
porations.—  §  1.  Section  1770b  of  the  stat- 
utes of  1898  is  hereby  amended  by  adding 
to  said  section,  at  the  end  thereof,  the  fol- 
lowing: All  foreign  corporations  and  the 
officers  and  agents  thereof,  doing  business 
in  this  state,  shall  be  subjected  to  all  the 
liabilities  and  restrictions  that  are,  or  may 
be  imposed  upon  corporations  of  like  char- 
acter, organized  under  the  laws  of  this  state, 
and  shall  have  no  other  or  greater  powers. 

See  also  chap.  399  of  L.  1901,  ante.  For  §  1770b, 
see  Anno.  Corp.  L.  (Vol.  IV),  Wis.,  p.  19. 

§  2.  This  act  shall  take  effect  and  be  in 
force,  from  and  after  its  passage  and  pub- 
lication. 

(Approved  May  14,  1901;  published  May 
22,  1901.) 
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CHAPTER  446. 

Corporate  Names  to  be  Registered. 

AN  ACT  to  prohibit  the  use  of  a  corporate 
name  for  the  purpose  of  conducting  any 
business  or  occupation  in  the  state  of  Wis- 
consin, unless  the  same  be  duly  registered 
in  the  county  where  the  same  is  located, 
with  the  register  of  deeds  of  said  county, 
showing  the  name  or  names  of  such  per- 
son or  persons  doing  business  under  such 
corporate  name. 

The  People  of  the  State  of  Wisconsin  rep- 
resented in  Senate  and  Assembly  do  enact 
as  follows: 

Penalty  for  unlawful  use  of  corporate 
name. —  §  1.  Any  person  or  persons  who 
shall  engage  in  or  advertise  any  mercantile 
or  commission  business  under  a  name  pur- 
porting or  appearing  to  be  a  corporate  name, 
with  intent  thereby  to  obtain  credit,  and 
which  name  does  not  disclose  the  real  name 
or  names  of  one  or  more  of  the  persons  en- 
gaged in  said  business,  without  first  filing 
in  the  office  of  the  register  of  deeds  of  the 
county  wherein  his  or  their  principal  place 
of  business  may  be,  a  verified  statement  dis- 
closing and  showing  the  name  or  names  of 
all  persons  using  such  name,  shall  be  deemed 
guilty  of  a  misdemeanor  and  on  conviction 
thereof  shall  be  punished  by  a  fine  not  to 
exceed  one  thousand  dollars  or  by  imprison- 
ment in  the  county  jail  not  more  than  one 
year. 

Use  of,  evidence  of  obtaining  credit.— 
§  2.  The  adoption  of  and  advertising  of  any 
business  under  any  name  in  its  form  corpo- 
rate and  not  disclosing  the  name  of  one  or 
more  persons  connected  with  said  business, 
shall  be  legal  evidence  that  such  name  is 
or  was  adopted  or  used  for  the  purpose  of 
obtaining  credit. 

§  3.  This  act  shall  take  effect  and  be  in 
force,  from  and  after  its  passage  and  pub- 
lication. 

(Approved  May  15,  1901;  published  May 
23,  1901.) 

DECISIONS. 

(Include  89  N.  W.) 

Person  includes  corporation. 

The  word  "  person  "  in  a  legislative  enactment 
Includes  a  corporation,  if  that  appears  to  have 
been  the  legislative  Intent.  State  v.  Portage  City 
Water  Co.,  107  Wis.  441;  83  N.  W.  Rep.  697  (1900). 

Corporate  existence. 

Where  a  person  deals  with  an  association  of  in- 
divdiuals  as  a  corporation,  such  dealing,  by  es- 
toppel, as  to  such  transaction,  fixes  the  status  of 
the  company  to  be  what  it  was  represented  and 
recognized  to  be  therein.  Clausen  v.  Head,  110 
Wis.  405;  85  N.  W.  Eep.  1028  (1901). 

Evidence   as  to  organization. 

Where  organizers  of  an  alleged  corporation  have 
failed  to  comply  with  one  of  the  express  condi- 
tions of  incorporation,  evidence  of  representations 
by  the  person  in  charge,  who  conducted  the  busi- 
ness with  a  creditor  who  Is  suing,  that  the  deal- 


ing was  not  with  a  corporation  but  with  a  copart- 
nership, is  admissible.  Slocum  v.  Head,  105  Wis. 
431;  81  N.  W.  Hep.  673  (1900). 

Validity  of  organization,  who  may  ques- 
tion. 

One  who  deals  with  a  de  facto  corporation  as 
a  corporation  is  estopped  to  question  the  validity 
of  its  organization,  at  least  so  far  as  transactions 
with  its  supposed  corporate  powers  are  concerned. 
Gllman  v.  Druse,  111  Wis.  400;  87  N.  W.  Eep.  557 
(1901). 

De  facto  corporations. 

In  the  absence  of  bad  faith,  when  signers  of 
articles  of  organization  organize,  hold  meetings, 
elect  officers,  etc.,  as  a  corporation,  and  the  cor- 
porate existence  is  not  challenged  by  the  State, 
the  steps  taken  are  sufficient  to  create  a  corpora- 
tion de  facto  and  give  the  would-be  incorporators 
rights  as  such  as  to  all  persons  with  whom  their 
dealing  was  mutually  understood  to  be  in  that 
capacity.  Slocum  v.  Head,  105  Wis.  431;  81  N.  W. 
Eep.  673  (1900). 

Recording  articles   of  incorporation. 

Under  §  4,  chap.  113,  Laws  1874,  the  recording  of 
the  original  articles  of  incorporation,  in  lieu  of 
the  verified  copy  thereof  required  by  the  statute, 
is  not  such  a  compliance  with  the  statute  as  will 
enable  the  Incorporators  to  avoid  liability  to  cred- 
itors of  the  corporation  as  copartners,  unless  such 
creditors  dealt  with  them  as  a  corporation,  In 
Which  case  they  would  be  estopped  to  claim 
against  them  as  copartners.  Slocum  v.  Head,  105 
Wis.  431;  81  N.  W.  Rep.  673  (1900). 

Actions    against    corporation;    complaint. 

When  a  complaint  against  a  corporation  fails  to 
allege  its  incorporation,  as  required  by  §  3205, 
Stat.  1898,  it  is  insufficient  on  its  face,  and  may 
be  attacked  under  a  general  demurrer.  Carpenter 
v.  McCord  Lumber  Co.,  107  Wis.  611;  83  N.  W. 
Eep.  764  (1900).  Reported  in  N.  W.  Eep.  under 
title  Carpenter  v.  Bayfield  Western  R.  R.  Co. 

[Stats.  1898,  §  3205;  Anno.  Corp.  L.,  Wis.. 
P.  28.] 

Unlawful    agreement   to   promote   organi- 
zation. 

If  several  persons  unite  to  promote  the  organ- 
ization of  a  corporation  and  thereafter  defraud  it 
out  of  its  assets  for  their  benefit,  part  of  the 
scheme  being  that  some  of  the  promoters  shall  be 
active  parties  and  take  stock  in  and  become  offi- 
cers and  obtain  control  of  the  corporation,  and 
thereafter  while  ostensibly  acting  in  its  interests 
carry  out  the  fraud  and  the  scheme  be  fully  con- 
summated, one  of  the  conspirators  being  a  corpo- 
ration, all  are  equally  liable  to  make  good  to  the 
defrauded  corporation  the  loss  caused  to  it,  with- 
out reference  to  how  the  fruits  of  the  fraud  may 
have  been  divided,  and  an  action  will  lie  in  the 
name  of  the  injured  corporation  against  the 
wrongdoers  to  compel  an  accounting  of  their  ill- 
gotten  gains  and  restitution  thereof.  Zinc  Car- 
bonate Co.  v.  First  Nat.  Bank,  103  Wis.  125;  79 
N.  W.  Eep.  229  (1899). 

A  corporation  may  be  held  liable  as  a  party  to 
a  conspiracy  to  defraud  in  a  transaction  outside 
the  scope  of  its  charter,  and  a  complaint  against 
it  and  its  coconspirators  to  enforce  such  liability, 
charging  that  the  corporation  and  Its  codefend- 
ants  made  and  consummated  the  fraudulent  agree- 
ment, is  not  defective  on  demurrer  for  want  of 
allegations  as  to  who  acted  for  the  corporation  in 
making  such  agreement  and  as  to  special  author- 
ity having  been  given  by  its  governing  body  in 
regard  to  the  subject.     Id. 

By-laws,  power  to  make. 

Unless  taken  away  by  the  charter  or  some  law 
of  the  State,  the  power  to  enact  suitable  by-laws 
rests  alone  in  the  stockholders  of  the  corporation 
and  not  In  the  board  of  directors.  Eev  Stat 
1878,  §  1776,  confers  no  such  power  upon  di- 
rectors.     North    Milwaukee   Town    Site   Co      No. 
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2  v.    Bishop,    103   Wis.   492;    79  N.   W.    Eep.   785 

(1899). 

[Rev.  Stat.  1878,  §  1776;  Anno.  Corp.  L.  Wis., 
p.  22.] 

Ultra  vires,  who  may  assert. 

Ordinarily,  as  to  executed  matters,  the  doctrine 
of  ultra  vires  is  an  instrument  to  be  used  only  by 
the  State  to  punish  a  corporation  for  violating  its 
charter,  and  not  by  the  corporation  itself,  or  an 
individual,  to  aid  in  perpetrating  or  perpetuating 
a  wrong.  Zinc  Carbonate  Co.  v.  First  Nat.  Bank, 
103  Wis.  125;  79  N.  W.  Eep.  229  (1899). 

If  a  corporation  obtain  a  wrongful  advantage  of 
another  in  respect  to  a  transaction  outside  of  its 
corporate  powers,  it  cannot  shield  itself  from  lia- 
bility to  remedy  the  wrong  by  the  doctrine  of 
ultra  vires.     Id. 

Powers   of  officers;  president  as  business 

manager. 

The  general  rule  is  that  the  president  of  a  cor- 
poration ex  officio  has  no  power  to  contract  for 
the  corporation,  but  when  the  president  of  a  cor- 
poration is  also  its  business  manager  he  may  ex- 
ercise all  the  powers  incident  to  that  position,  and 
such  an  officer  may  employ  labor  without  express 
authority  from  the  director.  Meating  v.  Tigerton 
Lumber  Co.,      Wis.       ;  89  N.  W.  Rep.  152  (1902). 

Where  a  person  has  been  elected  president  of  a 
corporation  by  a  de  facto  board  of  directors,  and, 
by  a  by-law,  has  been  given  general  supervision 
of  its  entire  business  and  authority  to  sign  all 
contracts,  the  corporation  is  bound  by  a  contract 
made  by  him  in  its  name  with  a  third  person, 
which  is  directly  in  line  with  the  general  purpose 
and  course  of  business  of  the  corporation,  and 
necessary  in  order  to  fully  carry  out  the  corporate 
purpose.  Heinze  v.  South  Green  Bay  Land  & 
Dock  Co.,  109  Wis.  99;  85  N.  W.  Rep.  145  (1901). 

If  a  person,  acting  in  good  faith,  contract  with 
a  corporation  upon  the  strength  of  the  apparent 
authority  of  those  acting  on  its  behalf,  and  the 
corporation  receive  the  benefit  of  the  contract,  it 
is  bound,  regardless  of  whether  its  agents  had 
actual  authority  in  the  premises,  or  the  contract 
was  in  the  scope  of  its  corporate  powers.  Bullen 
v..  Milwaukee  Trading  Co.,  109  Wis.  41;  85  N.  W. 
Rep.  115  (1901). 

If  a  corporation,  by  its  officers  having  apparent 
authority  to  do  so,  execute  an  instrument  in  the 
form  of  a  promissory  note,  cause  the  same  to  be 
indorsed  by  the  payee,  transfer  it  to  a  third  per- 
son, taking  therefor  a  check  payable  to  the  order 
of  the  treasurer  of  the  corporation,  which  check 
is  delivered  to  such  treasurer  as  the  proper  cus- 
todian of  corporate  property  of  that  kind,  and 
the  check  is  duly  presented  for  payment  and  paid, 
the  proceeds  of  the  note  must  be  regarded  as  hav- 
ing reached  the  corporation,  regardless  of  whether 
its  officers  had  actual  authority  in  the  matter  or 
not,   or   what   subsequently  became  of  such  pro- 

If  the  officers  of  a  corporation,  who,  customarily, 
are  empowered  to  act  in  its  behalf,  execute  a 
promissory  note  in  its  name,  and  cause  such  exe- 
cution to  be  authenticated  by  the  corporate  seal, 
the  presence  of  such  seal  upon  the  instrument 
carries  with  it  prima  facie  proof  of  authority  in 
fact  to  execute  the  paper.    Id. 

The  fact  that  a  contract  in  the  name  of  a  cor- 
poration was  not  executed  by  the  proper  officers 
does  not  render  it  void,  if  the  corporation  had 
clothed  the  agent  who  executed  it  with  apparent 
anthoritv  so  to  act.  Interior  Woodwork  Co.  v. 
Prasser,  108 1  Wis.  557;  84  N.  W.  Rep.  833  (1901). 

Purchase    of  corporate   debts  by  officer. 

An  officer  and  director  of  a  going  corporation 
may  purchase  its  outstanding  obligations  at  a  dis- 
count for  his  own  benefit,  and  enforce  them  in 
full  Where  he  owes  no  duty  to  the  corporation, 
Inpnniistent  with  such  purchase,  to  act  for  its 
benefit.  Glenwood  Mte.%.  t.  Syme,  109  Wis. 
355;  85  N.  W.  Rep.  432  (1901). 

Title  to  office  In  corporation,   how  tried. 

Where  one  of  several  subscribers  to  stock  in  a 
corporation  is  elected  president  at  a  meeting  of 


certain  of  the  signers  of  the  articles  of  incorpora- 
tion who  have  elected  themselves  directors,  and 
such  person  acts  as  president  with  the  knowledge 
of,  and  upon  direct  authority  conferred  by,  the 
board,  his  title  to  the  office  cannot  be  tried  in  a 
collateral  proceeding;  and  the  persons  who  assisted 
in  his  election,  and  who  have  since  acted  with 
him,  are  estopped,  as  against  third  parties,  from 
questioning  his  title  to  the  office.  Heinze  v. 
South  Green  Bay  Land  &  Dock  Co.,  109  Wis.  99; 
85  N.  W.  Rep.  145  (1901). 

Compensation  of  officers. 

Where  the  vice-president  of  a  corporation  per- 
forms services  for  the  company  which  are  not  in- 
cumbent upon  him  by  reason  of  his  office,  and 
without  any  contract  requiring  such  services,  but 
with  knowledge  of  officers  and  stockholders,  he  is 
entitled  to  recover  the  value  of  the  services. 
Brown  v.  Creston  Ice  Co.,  113  Iowa,  615;  85  N.  W. 
Rep.  750  (1901). 

Creditor's    action   against    officers. 

A  creditor  of  a  corporation,  under  §§  3237, 
3239,  Stat.  1898,  if,  looking  to  the  interests  of 
its  creditors,  the  ends  of  justice  require  or  the 
court  direct,  may  maintain  an  action  in  equity  to 
redress  wrongs  to  such  corporation  growing  out 
of  the  misconduct  of  its  officers,  resulting  in  loss 
or  waste  of  the  corporate  assets.  Killen  v.  Barnes, 
106  Wis.  546;  82  N.  W.  Rep.  536  (1900). 

Same  case  reported  as  Killen  v.  State  Bank  or 
Manitowoc,  in  N.  W.   Rep. 

[Stat.  1898,  §§  3237,  3239;  Anno.  Corp  L.  Wis., 
pp.  31,  32.] 

Action     against     corporate     officer)     com- 
plaint. 

A  complaint  which  states  that  the  defendant 
was  and  is  the  secretary  and  treasurer  of  a  cor- 
poration, and  has  misappropriated  the  property 
of  the  corporation  and  refused  to  account  to  the 
proper  officers,  states  a  good  cause  of  action  in 
equity.  Consolidated  Vinegar  Works  v.  Brew,  112 
Wis.  610;  88  N.  W.  Rep.  603  (1901). 

Powers  of  offlecrs. 

A  provision  in  the  charter  of  a  corporation  mak- 
ing it  the  duty  of  the  president  to  manage  the 
affairs  of  the  corporation  and  to  sign  aU  contracts 
confers  express  authority  upon  that  officer  to  in- 
dorse commercial  paper,  which  all  dealing  with 
the  corporation  are  entitled  to  rely  upon  implicitly. 
Hiawatha  Iron  Co.  v.  John  Strange  Paper  Co., 
106  Wis.  Ill;   81  N.   W.  Rep.  1034  (1900). 

Officers  to  account  for  profits. 

An  officer  of  a  corporation  who  receives  a  secret 
profit  through  inducing  the  corporation  to  buy 
land,  on  which  sale  he  is  to  receive  a  commis- 
sion from  the  vendor,  may  be  compelled  to  ac- 
count to  the  corporation  for  such  secret  commis- 
sion. First  Avenue  Land  Co  v.  Hildebrand,  108 
Wis.  530;  79  N.  W.  Rep.  753  (1899). 

Power  of  officer  to  negotiate  notes. 

A  note,  Indorsed  and  intrusted  to  the  vice- 
president  of  a  corporation  apparently  in  charge  of 
its  business,  with  blanks  not  filled  out,  raises  on 
its  face  implied  authority  to  fill  up  the  blanks 
and  perfect  the  instrument  and  the  person  in- 
trusted with  the  note  is  to  be  deemed  the  agent 
of  the  indorser,  who  is  bound  by  it,  where  the 
holder  had  no  knowledge  of  any  limitation  on  the 
agent's  authority  and  there  is  nothing  to  tie 
situation  to  put  him  on  ^is  guard  or  inquiry. 
Johnson  v.  Weed  &  German  Mfg.  Co.,  103  Wis. 
291;  79  N.  W.  Rep.  236  (1899). 

Liability  of  officers  for  misfeasance. 

An  officer  of  a  corporation  is  liable  to  creditors 
of  the  corporation  for  acts  of  misfeasance  or  non- 
feasance even  though  his  services  were  rendered 
gratuitously.  Michelson  v.  Pierce,  107  Wis.  85,  82 
N.  W.    Rep.   707   (1900). 

A  stockholder  of  an  insolvent  corporation  can 
sue  the  directors  thereof  for  fraudulent  misap- 
propriation and  loss  of  the  corporate  funds;  such 
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right  belongs  to  him  Independent  of  statutes  giv- 
ing a  similar  right  to  creditors  of  the  corporation. 
Cunningham  v.  Wecbselberg,  105  Wis.  359;  81  N. 
W.   Rep.  414  (1900). 

Directors,  power  to  bind  corporation. 

A  director  has  no  power,  unless  specially  au- 
thorized, to  bind  the  corporation  by  false  and 
fraudulent  representations,  or  even  by  an  express 
promise.  Milwaukee  Brick  &  Cement  Co.  v. 
Schoknecht,  108  Wis.  457;  84  N.  W.  Rep.  838  (1901). 

Sale    of    property    to    corporation,    by    di- 
rectors. 

Although  it  is  not  forbidden  to  directors  of  a 
corporation  to  sell  their  property  to  it,  they  owe 
It  the  duty  not  merely  of  full  disclosure  of  all 
material  facts,  but  diligent  and  faithful  endeavor 
to  promote  Its  interests,  and  all  directors  who 
participate  in  obtaining  money  from  it  in  deroga- 
tion of  this  duty,  are  liable  jointly  and  severally 
for  the  entire  amount  out  of  which  the  corpora- 
tion is  defrauded,  and  not  each  director  individ- 
ually for  the  share  realized  by  him.  Spaulding  v. 
North  Milwaukee  Town  Site  Co.,  106  Wis.  481;  81 
N.  W.  Rep.  1064  (1900). 

Sale  of  property,  who  may  question. 

A  solvent  corporation  may  dispose  of  its  prop- 
erty for  an  inadequate  consideration  or  by  vol- 
untary conveyance,  as  against  either  existing  or 
subsequent  creditors,  if  there  is  no  actual  intent 
to  defraud  creditors  and  the  corporation  is  not 
rendered  insolvent  by  the  transaction.  Hamilton 
v.  Menominee  Falls  Quarry  Co.,  106  Wis.  352;  81 
N.  W.  Rep.  876  (1900). 

Sale  of  entire  corporate  property. 

The  president  and  secretary  of  an  active  manu- 
facturing or  business  corporation  have  no  power 
to  make  a  contract  on  its  behalf  for  the  convey- 
ance of  Its  entire  operating  plant,  without  the 
sanction  of  the  stockholders  in  meeting  assembled, 
especially  when  the  contract  Is  also  to  subscribe 
for,  and  accept  payment  in,  the  stock  of  another 
corporation.  Consolidated  Water  Power  Co.  v. 
Nash,  109  Wis.  490;  85  N.  W.  Rep.  485  (1901). 

Stock  unlawfully  issued  without  consid- 
eration. 

Upon  the  Insolvency  of  a  corporation  stockhold- 
ers are  liable  for  stock  issued  to  them  without 
consideration,  including  interest  upon  the  face 
value  of  the  stock  from  the  date  of  its  Issue. 
Shaw  v.  Gilbert,  111  Wis.  165;  86  N.  W.  Rep.  188 
(1901). 

Corporate  stock  issued  without  consideration,  In 
violation  of  §  1753,  Stat.  1898,  Is  void  even 
in  the  hands  of  innocent  purchasers  to  whom 
new  certificates  of  stock  have  been  Issued,  and 
no  estoppel  of  the  corporation  gives  to  such  pur- 
chasers the  rights  of  stockholders.  In  an  action 
by  the  corporation  upon  the  bond  of  Its  officer  who 
wrongfully  Issued  such  stock  there  can  be  no  re- 
covery therefor,  on  the  ground  that  such  Issue 
damaged  the  corporation  by  the  creation  of  stock- 
holders' rights.  First  Avenue  Land  Co.  v.  Parker, 
111  Wis.   1;  86  N.  W.  Rep.  604  (1901). 

[Stat.  1898,  §  1753;  Anno.  Corp.  L.  Wis.,  p.  12.] 

Action  by  stockholders. 

In  an  equitable  action  by  stockholders  of  a  cor- 
poration, suing  as  such  on  behalf  of  themselves 
and  others  similarly  situated,  on  the  ground  that 
the  governing  body  of  the  corporation  refuses  to 
proceed,  only  a  cause  of  action  in  favor  of  the 
corporation  itself,  not  one  belonging  to  individual 
members,  can  be  enforced.  Jenkins  v.  Bradley, 
104  Wis.  540;  80  N.  W.  Rep.  1025  (1899). 

Personal    agreement   between    stockhold- 
ers. 

A  corporation  cannot  enforce  a  personal  agree- 
ment entered  into  between  several  stockholders 
in  regard  to  their  respective  intersts  in  land  which 
they  subsequently  quitclaim  „to  the  corporation. 
Such  agreement  is  personal  and  does  not  Inure  to 
the  benefit  of  the  corporation.  Jenkins  v.  Bradley, 
104  Wis.  540;  80  N.  W.  Rep.  1025  (1899). 


Purchase  of  its  own  stock  by  corporation. 

A  solvent  corporation  may  purchase  its  own 
stock  if  not  prohibited  by  its  articles  of  organi- 
zation or  some  statute.  Marvin  v.  Anderson,  111 
Wis.  387;  87  N.  W.  Rep.  226  (1901). 

If  capital  stock  In  a  corporation  Is  purchased 
for  It  by  its  officers  without  special  authority  so 
to  do,  the  transaction  cannot  be  Impeached  by 
stockholders  who  knew  of  and  consented  to  the 
transaction,  or  by  the  corporation  or  any  repre- 
sentative thereof,  If  all  the  stockholders  acqui- 
esced In  the  purchase,  nor  by  subsequent  credit- 
ors.    Id. 

Sales   by  corporation   to   stockholder. 

A  solvent,  going  corporation  has  the  same  right 
to  sell  Its  property  in  the  regular  course  of  busi- 
ness, regardless  of  whether  the  vendee  Is  a  stock- 
holder of  the  corporation,  as  a  natural  person. 
Marvin  v.  Anderson,  111  Wis.  387;  87  N.  W.  Rep. 
226  (1901). 

Stockholders'    liability,   how    determined. 

The  personal  liability  of  stockholders  in  a  cor- 
poration upon  obligations  Incurred  before  It  was 
authorized  to  transact  business  with  others  than 
its  members  is  governed  by  the  statute  in  force 
when  such  obligations  were  Incurred.  Helnze  v. 
South  Green  Bay  Land  &  Dock  Co.,  109  Wis.  99; 
85  N.  W.  Rep.  145  (1901). 

In  an  action  to  enforce  the  personal  liability 
of  stockholders  under  §  1773,  S.  &  B.  Ann. 
Stat.,  subscribers  for  stock  who  have  subscribed, 
accepted  office  in  the  corporation,  and  assumed  to 
act  as  directors  In  the  transaction  of  corporate 
business  cannot  deny  that  they  are  stockhold- 
ers.    Id. 

[S.  &  B.  Ann.  Stat.,  §  1773;  Anno.  Corp.  L. 
Wis.,  p.  20.] 

There  is  but  one  action  to  enforce  the  personal 
liability  of  stockholders  to  creditors,  and  the  sub- 
ject of  the  action  includes  not  only  the  enforce- 
ment of  such  liability,  but  the  adjustment  of  all 
the  equities  of  the  stockholders  between  them- 
selves in  regard  to  It,  and  hence  all  such  matters 
constitute  but  one  cause  of  action.  Foster  v. 
Posson,  105  Wis.  99;  81  N.  W.  Rep.  123  (1899). 

Stockholders'  liability;  action  to  enforce) 
parties. 

In  an  action  to  enforce  the  statutory  liability  of 
the  stockholders  of  a  corporation  to  its  creditors 
the  corporation  Itself  is  not  a.  necessary  party  un- 
less there  are  corporate  assets  to  be  reached.  If 
made  a  party,  it  does  not  in  any  sense  represent 
absent  stockholders  so  as  to  make  the  judgment 
binding  upon  them.  Finney  v.  Guy,  106  Wis.  256; 
82  N.  W.  Rep.  595  (1900). 

Under  §  1769,  Rev.  Stat.  1878,  providing 
that  the  stockholders  of  every  corporation,  other 
than  railroad  corporations,  shall  be  personally 
liable,  to  an  amount  equal  to  their  respective 
holdings  of  stock,  for  debts  due  Its  employees, 
the  liability  of  stockholders  to  creditors  must  be 
worked  out  in  a  single  suit  in  equity,  all  creditors 
joining  as  plaintiffs,  or  some  of  them  suing  for 
the  benefit  of  all,  and  all  stockholders,  unless  for 
some  reason  jurisdiction  of  some  cannot  be  ob- 
tained, and  the  corporation,  unless  It  has  been 
dissolved  or  its  assets  wholly  exhausted,  must  be 
joined  as  defendants.  Foster  v.  Posson,  105  Wis. 
99;  81  N.   W.  Rep.   123  (1899). 

[Rev.  Stat.  1878,  §  1769;  Anno.  Corp.  L.  Wis., 
p.  16.] 

The  constitutional  or  statutory  liability  of  stock- 
holders of  a  corporation  to  its  creditors,  created 
by  the  laws  of'  the  State  of  Minnesota,  must  be 
held  to  be  of  the  same  nature  here  as  by  the  high- 
est court  of  that  State,  and,  it  having  been  de- 
termined by  the  Supreme  Court  of  Minnesota,  that 
the  constitutional  liability  of  stockholders  of  Min- 
nesota corporation  is  of  such  a  nature  that  it  can- 
not be  enforced  by  an  action  at  law  by  one  or 
any  number  of  creditors  against  one  or  any  num- 
ber of  stockholders,  the  courts  of  Wisconsin  are 
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bound  thereby.     Eau  Claire  Nat.  Bank  v.  Benson, 
106  Wis.   624;  82  N.   W.  Rep.  604  (1900). 

Stockholders'    liability;    who    may    main- 
tain  action. 

Rev.  Stat.  1898,  §  1755,  relating  to  the  liability 
of  stockholders  of  a  corporation  to  its  creditors, 
can  be  invoked  only  by  creditors  existing  at  the 
time  of  the  commission  of  the  act  upon  which  the 
liability  depends  and  to  the  extent  the  capital 
stock  is  diminished  by  such  violation.  Killen  v. 
Barnes,  106  Wis.  546;  82  N.  W.  Rep.  536  (1900). 

[Rev.  Stat.  1898,  §  1755;  Anno.  Corp.  L.  Wis., 
p.  13.] 

Same  case  reported  as  Killen  v.  State  Bank  of 
Manitowoc,  in  N.  W.  Rep. 

Stockholders'  liability;  when  conrts  frill 
enforce. 

Where  the  interests  of  all  creditors  who  desire 
to  Invoke  equity  jurisdiction  to  enforce  liabilities 
of  officers  and  stockholders  of  a  corporation  are 
trifling  in  amount,  or  there  is  no  good  reason  ap- 
pearing why  such  Interests  cannot  be  adequately 
protected  otherwise  than  by  means  of  the  exercise 
of  such  jurisdiction,  the  court  may  properly  deny 
any  right  thereto.  Killen  v.  Barnes,  106  Wis.  546; 
82  N.  W.  Rep.  536  (1900). 

Same  case  reported  as  Killen  v.  State  Bank  of 
Manitowoc,  In  N.  W.  Rep. 

Rights  of  stockholders;  suit  in  equity. 

A  member  of  a  corporation,  in  his  own  behalf 
and  that  of  all  other  persons  similarly  Interested, 
may,  in  an  equitable  action,  enforce  a  right  of 
such  corporation  for  Its  benefit  when  otherwise 
that  right  or  benefit  would  be  lost  or  impaired,  to 
its  damage.  Northern  Trust  Co.  v.  Snyder,  Wis. 
;  89  N.  W.  Rep.  460  (1902). 

It  is  essential  to  an  equitable  suit  by  a  mem- 
ber of  a  corporation  in  his  own  behalf  and  that 
of  all  other  persons  similarly  interested  to  en- 
force a  right  of  the  corporation  which  otherwise 
would  be  lost  or  impaired,  to  allege  in  the  com- 
plaint facts  Indicating  to  a  reasonable  certainty 
that  the  corporate  officers,  upon  whom  the  pri- 
mary right  and  duty  to  act  rests,  will  not  perform 
that  duty.     Id. 

The  requirement  that  in  an  action  by  a  member 
of  a  corporation  in  behalf  of  himself  and  that  of 
all  other  persons  similarly  Interested,  to  enforce  a 
right  belonging  to  the  corporation  he  must  allege 
facts  in  the  complaint  which  indicate  plainly  that 
the  corporate  officers,  upon  whom  the  primary 
right  and  duty  to  act  rests,  will  not  perform  that 
duty,  is  sufficiently  complied  with  by  allegations 
In  the  complaint,  that  the  corporate  officers  have 
refused  or  neglected  to  perform  their  duty,  or  by 
alleging  a  state  of  facts  indicating  that  they  are 
so  concerned  in  the  wrong  to  be  redressed,  or,  for 
some  other  reason,  are  so  hostile  to  any  attempt 
being  made  to  indicate  the  corporate  right,  that 
it  is  not  reasonable  to  expect  that  they  will  per- 
form their  duty.     Id. 

Every  member  of  a  corporation  has  a  right,  of 
a  primary  nature,  to  sue  to  prevent  the  corpora- 
tion or  its  officers  from  violating  the  law  under 
which  it  is  organized.     Id. 

When  a  member  of  a  corporation  Institutes  a 
suit  to  enforce  his  own.  right  of  a  primary  nature, 
matters  which  might  constitute  an  independent 
cause  of  action  may  be  joined  therewith  if  so 
closely  connected  therewith  as  to  form  a  part  of 
the  primary  right  under  the  rules  governing  suits 
in  equity.  In  that  event  the  right  of  the  corpora- 
tion may  be  litigated  as  an  incident  to  the  litiga- 
tion of  the  primary  right  of  the  plaintiff,  and 
without  any  previous  demand  on  the  corporate 
officers  to  perform  their  duty  in  the  matter.     Id. 

.  Where  the  affairs  of  an  insolvent  corporation 
are  in  the  hands  of  the  court  in  a  wind-up  pro- 
ceeding and  a  receiver  appointed  under  Rev.  Stat. 
1898  8  3219  no  stockholder  can  maintain  an  inde- 
pendent action  to  enforce  rights  of  the  corpora- 
tion against  defaulting  officials,  until  the  court 
has  refused  to  direct  the  receiver  to  take  proper 


steps   In   that   regard.     Cunningham  v.   Wechsel- 
berg,  105  Wis.  359;  81  N.  W.  Rep.  414  (1900). 

[Rev.  Stat.  1898,  §  3219;  Anno.  Corp.  L.  Wis., 
pp.  29,  30.] 

Subscription;  action  to   enforce  payment. 

In  an  action  by  a  corporation  to  recover  a  bal- 
ance due  upon  a  subscription  to  its  capital  stock, 
where  the  complaint  alleges  and  the  answer  ad- 
mits that  at  the  time  of  the  subscription  the  plain- 
tiff was  a  duly  organized  corporation,  authorized 
to  issue  shares  of  its  capital  stock  and  to  receive 
subscriptions  therefor,  the  court  will  presume  that 
at  least  one-half  of  the  capital  stock  had  been 
duly  subscribed  and  at  least  20  per  cent,  thereof 
actually  paid  in,  as  required  by  §  1773,  Stat. 
1898;  and  that  an  action  on  the  subscription  agree- 
ment could  be  maintained.  Milwaukee  Brick  & 
Cement  Co.  v.  Schoknecht,  108  Wis.  457;  84  N.  W. 
Rep.  838  (1901). 

[Stat.  1898,  §  1773;  Anno.  Corp.  L.  Wis.,  p.  20.] 

Stock     subscriptions,     unpaid;     creditors' 
action  to  collect. 

An  assignment  of  an  Insolvent  corporation,  for 
the  benefit  of  its  creditors,  does  not  constitute  a 
cause  of  action  for  the  enforcement  of  liabilities 
of  its  stockholders  for  unpaid  subscriptions  to  Its 
capital  stock.  Killen  v.  Barnes,  106  Wis.  546;  82 
■N.  W.  Rep.  536  (1900). 

Same  case  reported  as  Killen  v.  State  Bank  of 
Manitowoc,  in  N.  W.  Rep. 

Stock   subscriptions;   notices   of   calls    for 
payment. 

Where  by-laws  of  a  corporation  provide  In  gen- 
eral terms  for  notice  of  calls,  for  payments  upon 
subscription  liabilities  for  stock,  to  successors  in 
interest  of  original  subscribers  therefor,  it  in- 
cludes notices  to  those  who  may  have  become 
possessed,  as  legatees  or  next  of  kin  of  a  deceased 
subscriber,  of  the  benefits  of  a  stock  subscription, 
where  notice  to  them  is  necessary  to  a  liability  on 
their  part  to  pay  such  calls.  South  Milwaukee 
Co.  v.  Murphy,  112  Wis.  614;  88  N.  W.  Rep.  583 
(1901). 

The  original  subscription  liability  to  pay  for 
stock  in  a  corporation  cannot  be  extinguished  ex- 
cept by  payment  thereof  or  consent  of  the  cor- 
poration.    Id. 

Unpaid   subscriptions;   calls  for   payment. 

A  resolution  of  a  board  of  directors  of  a  corpo- 
ration providing  for  calling  in  unpaid  stock  sub- 
scriptions, to  be  paid,  "  either  in  cash  or  by  a 
promse  to  pay  in  the  form  of  a  land  contract  or 
contracts,"  is  too  indefinite  to  constitute  a  valid 
call.  It  fails  to  show  at  whose  option  the  stock- 
holders may  pay  in  cash  or  land  contract,  pre- 
scribe no  conditions  and  fixes  no  terms  by  which 
the  directors  are  to  be  governed  in  the  settlement 
of  the  balance  due  the  corporation,  and  is  not 
impartial  and  uniform.  North  Milwaukee  Town 
Site  Co.,  No.  2  v.  Bishop,  103  Wis.  492;  79  N.  W. 
Rep.  785  (1899). 

Stock    in    excess    of    amount    authorized; 
surrender   of   excess. 

If  stock  in  a  corporation  be  Issued  to  and  paid 
for  by  a  person  in  good  faith,  which  is  void  be- 
cause in  excess  of  that  authorized  by  law,  the 
payor  may  reclaim  the  consideration  paid.  Potter 
v  Necedat  Lumber  Co.,  105  Wis.  25;  80  N.  W. 
Rep.  88  (1899). 

Same  case,  81  N.  W.  Rep.  118. 

If  stockholders  of  a  corporation  all  surrender  a 
like  percentage  of  their  stock  at  less  than  Its 
actual  value,  one  induced  to  make  such  surrender 
by  fraudulent  representations  suffers  no  action- 
able wrong.     Id. 

Sale   of   stock. 

Stock  in  a  corporation  may  be  sold  for  its  par 
value  in  money  and  services  rendered  to  the 
corporation.  Potter  v.  Necedah  Lumber  Co.,  105 
Wis.  25;  80  N.  W.  Rep.  88  (1899). 

Same  case,  81  N.  W.  Rep.  118. 
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Partial  failure  of  consideration. 

On  partial  failure  of  consideration  which  stock- 
holders pay  for  their  stock,  such  stockholders  can 
be  held  only  for  the  difference  between  the  value 
of  the  consideration  and  the  face  value  of  the 
stock,  and  interest  on  the  difference.  Jenkins  v. 
Bradley,  104  Wis.  540;  80  N.  W.  Eep.  1025  (1899). 

The  failure  of  part  of  the  consideration  paid  for 
stock  does  not  enable  the  stockholder  to  return 
the  stock  and  so  escape  liability  thereon.     Id. 

Where  stock  Is  issued  for  an  interest  in  land, 
the  consideration  therefor  does  not  entirely  fail 
because  the  land  is  worth  part  only  of  the  face 
value  of  the  stock,  though  all  parties  supposed  it 
was  worth  the  full  value  of  the  stock.     Id. 

Lien  on  stock. 

The  lien  created  by  Rev.  Stat.  1878,  §  1751,  on 
all  shares  of  stock  for  all  debts  due  from  the 
stockholders  to  the  corporation,  may  be  enforced 
in  equity,  even  against  an  assignee  of  the  stock, 
who  claims  to  be  a  bona  fide  purchaser.  H.  W. 
Wright  Lumber  Co.  v.  Hixon,  105  Wis.  153;  80  N. 
W.  Eep.  1110,  1135  (1899). 

[Eev.  Stat.  1878,  §  1751;  Anno.  Corp.  L.  Wis., 
p.  11.  Eepealed  in  so  far  as  it  created  a  lien  by 
Act  May  4,  1891;  Anno.  Corp.  L.  Wis.,  Id.] 

Over-valuation;  remedy  therefor. 

In  order  to  entitle  a  corporation  which  has  re- 
ceived property  from  promoters  at  a  higher  price 
than  it  cost  them,  or  at  a  price  above  the  fair 
market  value,  to  rescind  or  to  recover  back  the 
profits  made  by  the  promoters,  the  promoters  must 
have  deceived  or  misled  some  of  their  associates, 
either  by  affirmative  words  or  acts,  or  by  silence 
under  such  circumstances  that  they  might  reason- 
ably apprehend  that  such  associates  might  act 
upon  a  wrong  assumption  or  understanding. 
Spaulding  v.  North  Milwaukee  Town  Site  Co.,  106 
Wis.  481;  81  N.  W.  Eep.  1064  (1900). 

Dividends;  power  of  court  of  eauity  as  to. 

Although  courts  will  not,  as  a  general  rule,  In- 
terfere with  the  discretion  of  the  directors  of  a 
corporation  as  to  the  declaration  of  dividends,  yet 
when  it  appears  that  they  are  guilty  of  fraud  or 
bad  faith  or  willful  abuse  of  their  discretionary 
powers,  either  in  declaring  or  in  refusing  to  de- 
clare a  dividend,  a  court  of  equity  will  interfere 
and  compel  the  proper  action.  Morey  v.  Fish 
Brothers  Wagon  Co.,  108  Wis.  520;  84  N.  W.  Eep. 
862  (1901). 

Insolvency,  how  determined. 

In  determining  whether  or  not  a  corporation  Is 
insolvent,  In  the  sense  that  Its  assets  do  not 
equal  or  exceed  its  debts,  Its  capital  stock  should 
not  be  considered  as  a  liability.  Shaw  v.  Gilbert, 
111  Wis.   165;  86  N.  W.  Eep.  188  (1901). 

The  capital  stock  of  a  corporation  is  not  to  be 
reckoned  as  a  liability  when  determining  the 
solvency  of  the  corporation  as  to  creditors.  Ham- 
ilton v.  Menominee  Falls  Quarry  Co.,  106  Wis. 
352;  81  N.  W.  Eep.  876  (1900). 

Insolvent  corporation;  action  to  wind  up. 

An  action  to  wind  up  the  affairs  of  an  Insolvent 
corporation  may  be  maintained  by  a  stockholder, 
when  it  appears  from  the  complaint  that  the  rela- 
tion of  debtor  and  creditor  exists  between  the  cor- 
poration and  the  plaintiff,  and  it  does  not  appear 
that  the  action  results  from  the  mere  fact  that 
the  plaintiff  is  a  stockholder.  Michelson  v.  Pierce, 
107  Wis.  85;  82  N.  W.  Eep.  707  (1900). 

In  an  action  by  a  creditor  to  wind  up  and  settle 
the  affairs  of  an  insolvent  corporation  and  enforce 
the  liability  of  officers  for  malfeasance  and  non- 
feasance, the  fact  that  a  receiver  of  the  corpora- 
tion has  been  appointed  in  the  same  action  does 
not  affect  the  creditors'  rlghUto  sue.    Id. 

Assignment  for  benefit  of  creditors. 

The  right  to  make  a  voluntary  assignment  for 
the  benefit  of  creditors,  when  not  forbidden  by 
statute,  is  inherent  in  a  corporation  as  well  as  an 
individual,  and  exists  independent  of  the  insolv- 
ency statutes.  Binder  v.  McDonald,  106  Wis.  332; 
82  N.  W.  Eep.  156  (1900). 


The  board  of  directors  of  an  insolvent  corpora- 
tion has  power  to  make  a  voluntary  assignment  of 
all  its  property  for  the  benefit  of  its  creditors,  - 
without  the  authority  or  consent  of  its  stock- 
holders, unless  restrained  by  its  charter,  or  other - 
legal  Instrument.  Goetz  v.  Knie,  103  Wis.  366; 
79  N.  W.  Eep.  401  (1899). 

Receivers;  attorney's  fees. 

Where  the  property  of  an  insolvent  corporation 
was  claimed  by  general  creditors  and  also  under 
attachment  liens,  a  receiver  appointed  In  seques- 
tration proceedings  is  not  entitled  to  credit  for  a 
voluntary  payment  of  expenditures  and  attorney's 
fees  incurred  in  the  litigation  between  the  two 
classes  of  creditors,  in  the  absence  of  any  show- 
ing that  he  had  thereby  created  a  fund  for  the 
benefit  of  a  class,  all  the  members  of  which  ought 
to  contribute  to  the  expenses  of  creating  that  in 
which  they  are  to  share.  Speiser  v.  Merchants' 
Bxch.  Bank,  110  Wis.  506;  86  N.  W.  Eep.  243 
(1901). 

The  receiver  of  a  corporation  is  entitled  to 
credit  for  expenditures  and  reasonable  attorney's 
fees  in  defense  of  his  actual  possession  of  the 
property  confided  to  him  by  the  court;  in  taking, 
arranging,  and  disposing  of  such  property;  in  ef- 
forts to  obtain  possession  of  the  books  and  other 
assets  of  the  corporation;  and  in  instituting  suits 
on  assigned  accounts  at  the  express  order  of  the 
court.     Id. 

Where,  after  certain  creditors  had  attached  the 
property  of  an  insolvent  corporation,  and  other 
creditors  had  begun  proceedings  to  sequestrate 
the  corporate  property,  a  receiver  was  appointed 
in  such  proceedings,  and  the  prosecution  of  the 
attachment  suits  enjoined,  and  the  sequestration 
proceedings  did  not  result  in  the  production  of  any 
new  fund,  the  receiver  is  not  entitled,  without  the 
express  order  of  the  courts,  to  credit  for  expenses 
and  attorney's  fees  in  prosecuting  the  sequestra- 
tion proceedings.     Id. 

Creditors'   action;   remedy   exhausted. 

Where,  on  a  judgment  against  a  corporation  and 
another,  execution  has  been  returned  unsatisfied 
as  to  the  corporation,  and  the  judgment  cred- 
itor acting  under  §  3216.  Stat.  1898,  procures 
the  appointment  of  a  receiver  for  the  corporation, 
the  creditor  is  strictly  within  his  legal  rights,  al- 
though it  does  not  appear  that  he  has  exhausted 
his  remedies  against  the  other  judgment  debtor. 
Dovelaar  v.  Blue  Mound  Investment  Co.,  110  Wis. 
470;  86  N.  W.  Eep.  185  (1901). 

[Stat.  1898,  §  3216;  Anno.  Corp.  L.  Wis.,  p.  29.] 

Iilen  of  creditors  on  assets. 

The  trust  fund  doctrine,  so  called,  has  no  ap- 
plication to  a  going  corporation,  and  the  creditors 
of  such  a  corporation  have  no  equitable  Hen  upon 
Its  assets;  a  lien  does  not  attach  till  the  corpora- 
tion is  insolvent  and  has  either  suspended  business 
or  is  on  the  verge  of  collapse,  so  that  it  may 
reasonably  be  said  to  be  civilly  dead  as  regards 
the  purposes  for  which  it  was  organized.  Marvin 
v.  Anderson,  111  Wis.  387;  87  N.  W.  Eep.  226 
(1901). 

Deed    of   corporation;   presumption   as   to 
power. 

If  the  deed  of  a  corporation  Is  executed  in  the 
manner  prescribed  by  statute,  the  presumption  Is 
that  its  officers  were  duly  authorized  to  make  it. 
Such  presumption  will  prevail  against  all  persons 
who  acquiesced  in  the  transactions,  or  mere  proof 
that  the  requisite  corporate  action  by  the  stock- 
holders was  not  taken  specifically  authorizing  the 
particular  transaction.  Martin  v.  Anderson,  111 
Wis.  387;  87  N.  W.  Eep.  226  (1901). 

Consolidation  of  corporations. 

The  principle  that  when  one  corporation  goes 
out  of  existence  by  merger  with  or  annexation  to 
another  corporation,  in  the  absence  of  any  pro- 
vision or  arrangement  as  to  the  liabilities  of  the 
former,  the  latter  Is  answerable  therefor,  does 
not  apply  to  a  reorganized  corporation,  so  called, 
entitled  under  §  1788,   Stat.  1898,  to  exercise  the 
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rights,  privileges,  and  franchises  of  its  prede- 
cessors; such  a  corporation  is  not  a  continuation 
of  the  old  corporation,  but  an  entirely  new  body 
entitled  to  hold  and  enjoy  the  property  formerly 
owned  by  the  old  corporation  free  from  the  lat- 
ter's  liabilities,  including  liens  against  such  prop- 
erty not  prior  to  that  through  which  the  new  cor- 
poration acquired  title.  National  Foundry  &  Pipe 
Works  v.  Oconto  City  Water  Supply  Co.,  105  Wis. 
48;  81  N.  W.  Rep.  125  (1899). 

[Stat.  1898,  §  1788;  Anno.  Corp.  L.  Wis.,  p.  22.] 

Fraud  in  purchase  of  land. 

The  fact  that  a  stockholder  in  a  corporation 
Toted  to  purchase  land,  being  induced  by  the 
promise  that  certain  of  the  directors  of  the  cor- 
poration would  pay  the  purchase  money,  does  not 
constitute  a  fraud  against  the  corporation,  where 
it  appears  that  the  land  was  worth  in  value  all 
the  corporation  paid  for  It.  Jenkins  t.  Bradley, 
104  Wis.  540;  80  N.  W.  Rep.  1025  (1899). 

Taxation  for  benefit  of  corporation. 

The  taxing  power  of  the  State  cannot  be  used 
to  furnish  a  gratuity  to  a  person  or  corporation 
engaged  in  a  private  enterprise,  though  It  be  one 
in  which  many  persons  are  interested;  but  it  may 


be  used  to  compensate  such  person  or  corporation 
for  a  public  purpose.  Wisconsin  Industrial  School 
for  Girls  v.  Clark  County,  103  Wis.  651;  79  N.  W. 
Rep.  422  (1899). 

Foreign     corporations;      when      contracts 
void;  constitutionality  of  aet. 

Rev.  Stat.  1898,  chap.  1170b,  as  amended  by  Laws 
1899,  chap.  351,  avoids  absolutely  contracts  of 
foreign  corporations  which  have  not  complied  with 
them  in  so  far  as  they  seek  to  enforce  them,  and 
does  not  simply  render  them  voidable  at  the  op- 
tion of  the  other  party  thereto.  Ashland  Lumber 
Co.  v.  Detroit  Salt  Co.,  Wis.  ;  89  N.  W. 
Rep.  904  (1902). 

Rev.  Stat.  1898,  chap.  1170b,  as  amended  by  Laws 
1899,  chap.  351,  which  provides  the  conditions 
on  which  foreign  corporations  may  transact  busi- 
ness within  the  State  of  Iowa  is  valid  and  consti- 
tutional, no  matter  how  harsh  its  provisions  may 
seem.     Id. 

Rev.  Stat.  1898,  chap.  1170b,  as  amended  by 
Laws  1899,  chap.  351,  avoids  a  contract  as  to  an 
individual,  who  joins  in  a  contract  as  partner  with 
a  foreign  corporation  which  has  not  complied  with 
the  conditions  imposed  by  the  statute  as  to  doing 
business  within  the  State.    Id. 
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CONSTITUTION  OF  WYOMING- 1889: 


ARTICLE  I. 

Declaration  of  Bights. 

Sec.  32.  Private  property  shall  not  be  taken  for 
private   use. 

83.  Private  property  taken  lor  public  use. 

85.  No  ex  post  facto  law  or  other  law  im- 
pairing the  obligation  of  contracts. 

ARTICLE  III. 

Legislative  Department. 

6ec.  27.  The  legislature  not  to  pass  local  or  special 
law  in  the  following  enumerated  cases. 

88.  Investment  of  trust  funds,   etc. 

89.  State  not  to  contract   debts  in  the  con- 

struction of  railroads. 
40.  In  regard  to  the  liability  of  any  person, 
association  or  corporation. 

ARTICLE  X. 

Corporations. 

Bee.  1.  Laws  relating  to  corporations  may  be  al- 
tered. 

2.  All  powers  and  franchises  of  corporations 
derived  from  the  people. 

8.  What  charters  and  franchises  are  to  be 
invalid. 

t.  No  law  limiting  the  amount  of  damages 
for  the  injury  or  death  of  anyone. 

5.  In     regard    to     corporations    transacting 

business  In  this  State. 

6.  No  corporation  may  engage  in  more  than 

one  general  line  of  business. 

7.  Common   carriers,   definition   of. 

8.  Competing  corporations  may  not  consoli- 

date   for    the    purpose    of     controlling 
prices,   etc. 

9.  The  right  of  emient  domain. 
10.  Co-operative  associations. 

ARTICLE  XV. 

Taxation  and  Revenue. 

Bee.  14.  The  power  of  taxation  shall  never  be 
surrendered. 

ARTICLE  XVI. 

Public   Indebtedness. 

Bee.  6.  The  State  and  its  subdivisions  not  to  loan 
Its  credit.  The  State  shall  not  engage 
in  work  of  internal  Improvement. 

ARTICLE  XIX. 

Miscellaneous. 

Concerning  Labor. 

Sec.  1.  Bight  hours  a  day's  work. 


Boards  of  Arbitration. 

Sec.  1.  Legislature   shall  establish  courts  of  arbi- 
tration. 

Police  Powers. 

Sec.  1.  Armed  bodies  or  detective  agencies  not  to 
be  brought  into  the  State. 

Labor  Contracts. 

Sec.  1.  Release    of    liability    for    personal    Injury 
prohibited. 

Arbitration. 

Sec.  1.  Legislature  may  provide  for  voluntary  arbi- 
tration. 

ARTICLE  I. 

Declaration  of  Rights. 

§  32.  Private  property  shall  not  be  taken 
for  private  use  unless  by  consent  of 
owner,  except  for  private  ways  of  neces- 
sity, and  for  reservoirs,  drains,  flumes,  or 
ditches  on  or  across  the  lands  of  others 
for  agricultural,  mining,  milling,  domestic 
or  sanitary  purposes,  nor  in  any  case  with- 
out due  compensation. 

See  art.  I,   §  33,  and  cross-references. 

§  33.  Private  property  shall  not  be  taken 
or  damaged  for  public  or  private  use  with- 
out just  compensation. 

Right  of  eminent  domain.  Art.  X,  §  9.  Right 
of  way  of  ditch  company.  §  3067.  Of  road,  rail- 
road, telegraph  or  fluming  company.     §  3084. 

§  35.  No  ex  post  facto  law,  nor  any  law 
impairing  the  obligation  of  contracts,  shall 
ever  be  made. 

Liability  of  corporation.  Art.  Ill,  §  40.  Laws 
relating  to,  may  be  altered.  Art.  X,  §  1.  Power 
of  taxation.  Art.  XV,  §  14.  Legislature  may 
amend  or  repeal.     §  3052. 

ARTICLE  III. 

Legislative  Department. 

§  27.  The  legislature  shall  not  pass  local 
or  special  laws  in  any  of  the  following 
enumerated  cases,  that  is  to  say:  *  *  * 
for     chartering     or     licensing     ferries     or 
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bridges  or  toll  roads;  chartering  banks,  in- 
surance companies  and  loan  and  trust  com- 
panies; remitting  fines,  penalties  or  for- 
feitures; *  *  *  granting  to  any  corpora- 
tion, association  or  individual,  the  right  to 
lay  down  railroad  tracks,  or  any  special 
or  exclusive  privilege,  immunity  or  fran- 
chise whatever,  or  amending  existing  char- 
ter for  such  purpose;  *  *  *  relinquish- 
ing or  extinguishing,  in  whole  or  part,  the 
indebtedness,  liabilities  or  obligation  of  any 
corporation  or  person  to  this  State,  or  to 
any  municipal  corporation  therein;  ex- 
empting property  from  taxation;  *  *  * 
in  all  other  cases  where  a  general  law  can 
be  made  applicable  no  special  law  shall  be 
enacted. 

Obligation  of  contracts  not  to  be  impaired.  Art. 
I,  §  35.  Creation  of  corporation.  §  3029.  Ditch 
company.     §  3066. 

§  38.  No  act  of  the  legislature  shall  au- 
thorize the  investment  of  trust  funds  by 
executors,  administrators,  guardians  or  trus- 
tees, in  the  bonds  or  stock  of  any  private 
corporation. 

Executors  holding  stock  not  liable.  §  3050.  Ex- 
ecutors to  vote  stock.     §  3051. 

§  39.  The  legislature  shall  have  no  power 
to  pass  any  law  authorizing  the  State  or 
any  county  in  the  State  to  contract  any 
debt  or  obligation  in  the  construction  of 
any  railroad,  or  give  or  loan  its  credit  to 
or  in  aid  of  the  construction  of  the  same. 

State  not  to  loan  its  credit.     Art.  XVI,  §  6. 

§  40.  No  obligation  or  liability  of  any  per- 
son, association  or  corporation,  held  or 
owned  by  the  State,  or  any  municipal  cor- 
poration therein,  shall  ever  be  exchanged, 
transferred,  remitted,  released  or  post- 
poned, or  in  any  way  diminished  by  the  leg- 
islature; nor  shall  such  liability  or  obliga- 
tion be  extinguished,  except  by  the  payment 
thereof  into  the  proper  treasury. 

See  art.  I,  §   35,  and  cross-references. 

ARTICLE  X. 
Corporations. 
§  1.  The  legislature  shall  provide  for  the 
organization  of  corporations  by  general  law. 
All  laws  rein  ting  to  corporations  may  be 
altered,  amended  or  repealed  by  the  legis- 
lature at  any  time  when  necessary  for  the 
public  good  and  general  welfare,  and  all 
corporations  doing  business  in  this  State 
may  as  to  such  business  be  regulated,  lim- 
ited or  restrained  by  law  not  in  conflict  with 
the  Constitution  of  the  United  States. 

Obligation  of  contracts  not  to  be  Impaired.  Art. 
I,  §  33.  Liability  of  corporation.  Art.  Ill,  §  40. 
Power  of  taxation.  Art.  XV,  §  14.  Laws  relating 
to,  may  be  amended.     §  3052. 


§  2.  All  powers  and  franchises  of  corpora- 
tions are  derived  from  the  people  and  are 
granted  by  their  agent,  the  government,  for 
the  public  good  and  general  welfare,  and 
the  right  and  duty  of  the  State  to  control 
and  regulate  them  for  these  purposes  is 
hereby  declared.  The  power,  rights  and 
privileges  of  any  and  all  corporations  may 
be  forfeited  by  wilful  neglect  or  abusu 
thereof.  The  police  power  of  the  State  is 
supreme  over  all  corporations  as  well  as 
Individuals. 

See  art.  X,  5  1,  and  cross-references. 

§  3.  All  existing  charters,  franchises, 
special  or  exclusive  privileges  under  which 
an  actual  and  bona  fide  organization  shall 
not  have  taken  place  for  the  purpose  for 
which  formed  and  which  shall  not  have 
been  maintained  in  good  faith  to  the  time 
of  the  adoption  of  this  Constitution  shall 
thereafter  have  no  validity. 

§  4.  No  law  shall  be  enacted  limiting  the 
amount  of  damages  to  be  recovered  for 
causing  the  injury  or  death  of  any  person. 
Any  contract  or  agreement  with  any  em- 
ploye waiving  any  right  to  recover  dam- 
ages for  causing  the  death  or  injury  of  any 
employe  shall  be  void. 

Labor  contracts,  art.  XIX,  §  1,  at  p.  7. 

§  5.  No  corporation  organized  under  the 
laws  of  Wyoming  Territory  or  any  other 
jurisdiction  than  this  State,  shall  be  per- 
mitted to  transact  business  in  this  State 
until  it  shall  have  accepted  the  Constitu- 
tion of  this  State  and  filed  such  acceptance 
in  accordance  with  the  laws  thereof. 

§  6.  No  corporation  shall  have  power  to 
engage  in  more  than  one  general  line  or 
department  of  business,  which  line  of  busi- 
ness shall  be  distinctly  specified  in  its  char- 
ter of  incorporation. 

General  powers  of  corporations.     {  3078. 

§  7.  All  corporations  engaged  in  the  trans- 
portation of  persons,  property,  mineral  oils, 
and  mineral  products,  news  or  intelligence, 
including  railroads,  telegraphs,  express  com- 
panies, pipe  lines  and  telephones,  are  de- 
clared to  be  common  carriers. 

§  8.  There  shall  be  no  consolidation  or 
combination  of  corporations  of  any  kinds 
whatever  to  prevent  competition,  to  control 
or  influence  productions  or  prices  thereof, 
or  in  any  manner  to  interfere  with  the  pub- 
lic good  and  general  welfare. 

General  powers  of  corporations.     {  3078. 

I  9.  The  right  of  eminent  domain  shall 
never  be  so  abridged  or  construed  as  to  pre- 
vent the  legislature  from  taking  property 
and  franchises   of  Incorporated  companies 
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and  subjecting  them  to  public  use  the  same 
as  the  property  of  individuals. 

See  art.  I,  §  33,  and  cross-references. 

§  10.  The  legislature  shall  provide  by  suit- 
able legislation  for  the  organization  of  mu- 
tual and  co-operative  associations  or  corpo- 
rations. 

General  laws.     5  3029. 


ARTICLE  XV. 

Taxation  and.  Revenue. 

§  14.  The  power  of  taxation  shall  never 
t)e  surrendered  or  suspended  by  any  grant 
or  contract  to  which  the  State  or  any  county 
or  other  municipal  corporation  shall  be  a 
party. 

ARTICLE  XVL 

Public  Indebtedness. 

f  6.  Neither  the  State  nor  any  county, 
■city,  township,  town,  school  district,  or  any 
other  political  subdivision,  shall  loan  or  give 
its  credit  or  make  donations  to  or  in  aid 
of  any  individual,  association  or  corporation, 
except  for  necessary  support  of  the  poor, 
nor  subscribe  to  or  become  the  owner  of 
the  capital  stock  of  any  association  or  cor- 
poration. The  State  shall  not  engage  in  any 
work  of  internal  improvement  unless  author- 
ized by  a  two-thirds  vote  of  the  people. 

State  not  to  contract  debts  in  construction  of 
railroads.     Art.  Ill,  §  39. 

ARTICLE  XIX. 

Miscellaneous. 

Concerning  Labor. 

§  1.  Eight  (8)  hours'  actual  work  shall 
■constitute  a  lawful  day's  work  in  all  mines, 
and  on  all  State  and  municipal  works. 


Boards  of  Arbitration. 

§  1.  The  legislature  shall  establish  courts 
of  arbitration,  whose  duty  it  shall  be  to 
hear,  and  determine  all  differences,  and  con- 
troversies between  organizations  or  associa- 
tions of  laborers,  and  their  employers,  which 
shall  be  submitted  to  them  in  such  manner 
as  the  legislature  may  provide. 

Police  Powers. 

§  1.  No  armed  police  force,  or  detective 
agency,  or  armed  body,  or  unarmed  body  of 
men,  shall  ever  be  brought  into  this  State, 
for  the  suppression  of  domestic  violence,  ex- 
cept upon  the  application  of  the  legislature, 
or  executive,  when  the  legislature  cannot  be 
convened. 

Labor  Contracts. 

§  1.  It  shall  be  unlawful  for  any  person, 
company  or  corporation,  to  require  of  its 
servants  or  employes  as  a  condition  of  their 
employment,  or  otherwise,  any  contract  or 
agreement,  whereby  such  person,  company 
or  corporation  shall  be  released  or  dis- 
charged from  liability  or  responsibility,  on 
account  of  personal  injuries  received  by 
such  servants  or  employes,  while  in  the 
service  of  such  person,  company  or  corpora- 
tion, by  reason  of  the  negligence  of  such 
person,  company  or  corporation,  or  the 
agents  or  employes  thereof,  and  such  con- 
tracts shall  be  absolutely  null  and  void. 

General  powers  of  corporations.   §  543.     No  law 
limiting   the   amount   of    damages   for   injury   or 
death  of  any  one.    Art.  X,  §  4. 
Arbitration. 

§  1.  The  legislature  may  provide  by  law 
for  the  voluntary  submission  of  difference 
to  arbitrators  for  determination,  and  said 
arbitrators  shall  have  such  powers  and  du- 
ties as  may  be  prescribed  by  law,  but  they 
shall  have  no  power  to  render  judgment  to 
be  obligatory  on  parties,  unless  they  volun- 
tarily submit  their  matters  of  difference  and 
agree  to  abide  by  the  judgment  of  such  ar- 
bitrators. 


REVISED  STATUTES  OF  WYOMING  -1899: 

(In  force  December  1,  1899.) 


DIVISION  ONE. 

TITLE  XII.     TAXATION  AND  REVENUE. 

CHAPTER  1. 

Mode  of  Raising  Revenue. 

Bee.  1769.  Assessment  of  property  of  certain  cor- 
porations. .     .  . 

1774.  Assessment     of     corporate     stock     and 

credits. 

1775.  Term   "  credits       denned. 


Assessment  of  Property   of  Certain   Cor- 
porations. 

§  1769.  The  property  of  corporations  or 
companies,  whether  incorporated  or  formed 
in  this  state  or  not,  constructing  or  owning 
canals,  ditches,  flumes,  railways,  telegraph 
lines,  plank  roads,  graded  roads,  turnpike  or 
toll  roads,  bridges,  ferries,  and  similar  im- 
provements, shall  be  assessed  to  the  com- 
pany or  corporation. 

38 


WYOMING. 


Assessment  of  corporate  stock,  etc. —  Protection  of  labor  —  R.  S.,  §§   1774,  1775,  2516,  2521- 


Assessment  of  Corporate  Stock  and  Credits. 

§  1774.  The  paid  in  capital  stock  of  all 
incorporated  companies  or  associations  do- 
ing business  in  this  state,  together  with  the 
accumulated  surplus,  not  including  real  es- 
tate situated  in  any  other  state  than  this, 
shall  be  assessed  to  the  company  or  associa- 
tion issuing  the  same,  and  the  persons  hold- 
ing the  capital  stock  of  such  companies  or 
associations  shall  not  be  assessed  therefor. 
Credits  shall  be  listed  at  such  sum  as  the 
person  listing  them  believes  will  be  received 
or  can  be  collected,  and  annuities,  at  the 
value  which  the  person  listing  them  believes 
them  to  be  worth  in  money.  The  capital 
stock  of  domestic  corporations  shall  not  be 
taxed. 

Term  "  Credits  "  Defined. 

§  1775.  The  term  "  credits "  as  used  in 
this  chapter,  includes  every  claim  and 
demand  for  money,  labor  or  other  valuable 
things;  and  every  annuity  or  sum  of  money 
receivable  at  stated  periods  and  all  money 
in  property  of  any  kind  and  secured  by 
deed,  mortgage  or  otherwise;  but  pensions 
from  the  United  States,  or  any  state,  and 
salaries  or  payments  expected  for  services 
to  be  rendered,  are  not  included  in  the  above 
term. 


TITLE  XVII.    REGULATION  OF  TRADE. 

CHAPTER  8. 

Protection  of  Labor. 

Sec   2516    Assignments    of    certain    accounts    un- 
lawful. 

2517.  Counselling  violation  of  law. 

2518.  Prima  facie  evidence. 
2r,19.  Penalty. 

2o20.  Contracts  for  alien  labor  void. 

2521.  Alien     may     recover     upon     quantum 

meruit. 

2522.  Contract  exempting  employer  from  lia- 

bility  void. 

2523.  Unlawful  to  discharge  employe;   when. 

Assignments  of  Certain  Accounts  Unlaw- 
ful. 

§  2516.  It  is  hereby  declared  unlawful 
for  any  creditor  or  other  holder  of  any  evi- 
dence of  debt,  book  account,  or  claim  of 
any  name  or  nature  against  any  laborer, 
servant,  clerk,  or  other  employe  of  any  cor- 
poration, firm  or  individual  in  this  state  for 
the  purpose  below  stated,  to  sell,  assign, 
transfer,  or  by  any  means  dispose  of  any 
such  claim,  book  account,  bill  or  debt  of  any 
name  or  nature  whatever,  to  any  person  or 
persons,  firm,  corporation  or  institution,  or 
to  institute  elsewhere  than  in  this  state,  or 
prosecute  any  suit  or  action  for  any  such 
claim  or  debt  against  any  such  laborer,  ser- 
vant, clerk  or  employe,  by  any  process  seek- 
ing to  seize,  attach,  or  garnishee  the  wages 
of   such   person   or   persons   earned   within 


sixty  days  prior  to  the  commencement  of 
such  proceedings  for  the  purpose  of  avoiding 
the  effect  of  the  laws  of  the  state  of 
Wyoming  concerning  exemptions. 

Counselling  Violation  of  Law. 

|  2517.  It  is  hereby  declared  unlawful  for 
any  person  or  persons  to  aid,  assist,  abet  or 
counsel  a  violation  of  the  foregoing  section 
for  any  purpose  whatever. 

Prima  Facie   Evidence. 

§  2518.  In  any  proceeding,  civil  or  crim- 
inal, growing  out  of  a  breach  of  the  provi- 
sions of  this  chapter,  proof  of  the  institution 
of  a  suit  or  service  of  garnishment  summons 
by  any  persons,  firm  or  individual  in  any 
court  of  any  state  or  territory  other  than 
this  state,  to  seize  by  process  of  garnish- 
ment or  otherwise,  any  of  the  wages  of  such 
persons  as  defined  in  sections  two  thousand 
five  hundred  and  sixteen  and  two  thousand 
five  hundred  and  seventeen  shall  be  deemed 
prima  facie  evidence  of  an  evasion  of  the 
laws  of  the  state  of  Wyoming,  and  a  breach 
of  the  provisions  of  this  chapter  on  the  part 
of  the  creditor  or  resident  in  Wyoming  caus- 
ing the  same  to  be  done. 

Penalty. 

§  2519.  Any  person,  firm,  company  or  cor- 
poration, or  business  institution  guilty  of  a 
violation  of  any  of  the  provisions  of  this 
chapter  shall  be  liable  to  the  party  so  in- 
jured for  the  amount  of  the  debt  sold,  as- 
signed, transferred,  garnished,  or  sued  upon, 
with  all  costs  and  expenses,  and  a  reason- 
able attorney's  fee  to  be  recovered  in  any 
court  of  competent  jurisdiction  in  this  state, 
and  shall  further  be  liable  by  prosecution  to 
punishment  by  a  fine  not  exceeding  the  sum 
of  one  hundred  dollars  and  costs  of  prosecu- 
tion. 

Contracts   for  Alien    Labor  Void. 

§  2520.  No  contract  made  for  labor  or  ser- 
vices with  any  alien  or  foreigner  previous 
to  the  time  that  such  alien  or  foreigner  may 
come  into  the  state  shall  be  enforced  within- 
this  state  for  any  period  after  six  months 
from  the  date  of  such  contract. 

Alien  May  Recover  Upon  Quantum  Meruit. 

§  2521.  Any  alien  or  foreigner  who  shall 
hereafter  perform  labor  or  services  for  any 
person  or  persons,  company  or  corporation 
within  this  state,  shall  be  entitled  to  recover 
from  such  person  or  persons,  company  or 
corporation,  a  reasonable  compensation  for 
such  labor  or  services,  notwithstanding  such 
person  or  persons,  company  or  corporation 
may  have  paid  any  other  party  or  parties 
for  the  same;  and  in  actions  for  the  price  of 
such  labor  or  services,  no  defense  shall  be 
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admitted  to  the  effect  that  the  defendant  or 
defendants  had  contracted  with  other  par- 
ties who  had,  or  pretended  to  have,  power  or 
authority  to  hire  out  the  labor  or  services 
of  such  party  or  parties,  or  to  receive  the 
pay  or  price  for  such  labor  or  services. 

Contract  Exempting   Employer  from  Lia- 
bility Void. 

§  2522.  It  shall  be  unlawful  for  any  per- 
son, company  or  corporation  to  require  its 
servants  or  employes,  as  a  condition  of  their 
employment  or  otherwise,  any  contract  or 
agreement  whereby  such  person,  company 
or  corporation  shall  be  released  or  dis- 
charged from  liability  or  responsibility  on 
account  of  personal  injuries  received  by 
such  servants  or  employes  while  in  the  ser- 
vice of  such  person,  company  or  corporation, 
by  reason  of  the  negligence  of  such  person, 
company  or  corporation,  or  the  agents  or 
employes  thereof,  and  such  contracts  shall 
be  absolutely  null  and  void. 

Unlawful  to  Discharge  Employe,  When. 

§  2523.  Any  company,  corporation  or  indi- 
vidual, who  shall  discharge  or  cause  to  leave 
his  or  her  or  their  employ,  temporarily  or 
permanently,  any  person  or  persons  because 
they  have  been  nominated  as  a  candidate 
for  any  position  of  honor,  trust  or  emolu- 
ment, to  be  voted  for  at  any  election  held  in 
pursuance  of  the  laws  of  this  state;  or  any 
person,  agent  or  officer  of  any  company  or 
corporation  who  shall  cause  or  attempt  to 
cause  any  person  or  persons  nominated  as 
candidates  at  any  election,  to  withdraw  or 
refrain  from  accepting  such  nomination  by 
threatening  loss  of  employment,  business  or 
patronage,  if  they  accept  such  candidacy, 
or  shall  make  it  a  condition  of  employment 
business  or  patronage  that  such  candidacy 
shall  not  be  accepted,  shall  be  guilty  of  a 
misdemeanor  and  shall  be  fined  not  less 
than  one  hundred  dollars  nor  more  than 
five  hundred  dollars. 


DIVISION  TWO. 

TIXtB  IV.    PRIVATE  CORPORATIONS. 

Ch.    1.  Creation  and   regulation. 
7.  Foreign  corporations. 

11.  Dissolution.  i. 

CHAPTER  I. 

General  Incorporation    Laws. 

Sec  3029.  Certificates  of  incorporation;  filing  and 
-    record  thereof;  powers  of  certain  cor- 
porations. 

8030.  Fees. 

8031.  No  additional   fees. 

8032.  Certificates  as  evidence;  general  corpo- 

rate powers. 

8033.  Places  of  carrying  on  business. 

8034.  Principal  place   of  business. 

8035.  Trustees;     annual    election;     notice    of 

-election;   filling  vacancies. 


Sec.  3036.  Failure  to  elect  trustees  at  time  desig- 
nated. 

3037.  Corporate   officers. 

3038.  Assessments  on  capital  stock. 

3039.  By-laws. 

3040.  Transfer  of  stock:    purchase  by  corpo- 

ration. 

3041.  Existing    corporations    may    issue    pre- 

ferred stock. 

3042.  NewT     corporations     may     provide     for 

preferred  stock. 

3043.  Holder  of  common  stock  to  have  pref- 

erence in  purchase  of  preferred. 

3044.  Certified  copv  of  certificate  as  evidence. 

3045.  Liability    of    stockholders;    assessments 

to  be  paid  in  installments. 

3046.  Full-paid  stock  may  be  issued  for  prop- 

erty. 

3047.  Recording    of    certificate   of   final    pay- 

ment of   capital. 

3048.  When  dividends  prohibited;  liability  of 

trustees. 

3049.  Limitation   of  incurring  debts;   liability 

of  trustees. 

3050.  Executors,  etc.,  holding  stock  not  liable. 

3051.  Executors  and  guardians  to  vote  stock. 

3052.  Reservation  of  legislative  authority  over 

corporations. 

3053.  Capital   stock  may  be  increased   or  di- 

minished. 
8054.  Procedure  In  changing  amount  of  capi- 
tal stock. 

3055.  Notice     to     stockholders     of     proposed 

change. 

3056.  Stockholders'  meeting  to  make  change; 

certificate  of  proceedings. 

3057.  Statement  of  affairs  to  be  made  on  re- 

quest of  stockholders. 

3058.  Acceptance  of  constitution;   procedure; 

certain  acceptances  legalized. 

3059.  Construction  of  roads  by  mining  com- 

panies. 
8060.  Certificate  of    wagon  road    companies; 

rates  of  toll. 
3061.  Toll  rates;  how  prescribed. 

8062.  Rates    to    remain    unchanged    for   two 

years. 

8063.  Rates  when  road  lies  in  two  or  more 

counties. 

3064.  Toll  not  to  be  collected  when  road  out 

of  repair. 

3065.  Fine  for  refusing  to  pay  toll. 

3066.  Certificate  of  ditch  company. 

3067.  Right  of  way  for  ditch  company. 

3068.  Ditch  company  shall  sell  water. 

3069.  Ditch  to  be  kept  in  good  condition. 

8070.  Ditch  and  water  companies  may  Issue 

bonds. 

8071.  Application  for  four  preceding  sections. 

3072.  Certificate  of  flume  company. 

3073.  Certificate  of  bridge  or  ferry  company. 

3074.  Bridge  or  ferry  to  be  kept  in  good  or- 

der. 

3075.  Toll   rates  to  be  posted. 

3076.  Certificate  of  telegraph  company. 
8077.  Limitation   of   time   for   completion   of 

corporate  works. 

3078.  General  powers  of  corporation. 

3079.  Limitation  upon  corporate  powers. 

3080.  Penalty  for  damaging  corporate  powers. 

3081.  Issuing  notes  as  money  forbidden. 

3082.  Companies     organized     under     Dakota 

laws  may  reincorporate. 
3084.  Condemnation    proceedings   by   railroad 
and  other  companies. 

Certificate    of    Incorporation;    Filing    and 
Record:   Thereof;  Powers. 

§  3029.  At  any  time  hereafter,  any  three  or 
more  persons  who  may  desire  to  form  a  com- 
pany for  the  purpose  of  carrying  on  any 
kind  of  manufacturing,  mining,  chemical, 
merchandising  or  mechanical  business,  con- 
structing wagon  roads,  railroads,  telegraph 
lines,  digging  ditches,  building  flumes,  run- 
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ning  tunnels,  dealing  in  real  estate  or  carry- 
ing on  any  branch  of  business  designed  to 
aid  in  the  industrial  or  productive  interests 
of  the  country,  may  make,  sign  and  acknowl- 
edge before  some  officer  competent  to  take 
the  acknowledgment  of  deeds,  duplicate 
certificates  in  writing,  in  which  shall  be 
stated  the  corporate  name  of  said  company, 
and  the  object  for  which  the  company  shall 
be  formed,  the  amount  of  capital  stock  of 
the  said  company,  the  term  of  its  existence, 
not  to  exceed  fifty  years,  the  number  of 
shares  of  which  the  said  stock  shall  consist, 
the  number  of  trustees,  and  their  names, 
who  shall  manage  the  concerns  of  the  said 
company  for  the  first  year,  and  the  name  of 
the  town  and  county  in  which  the  operations 
of  the  said  company  shall  be  carried  on,  and 
shall  file  one  of  the  said  certificates  in  the 
office  of  the  county  clerk  of  each  county 
wherein  the  business  of  the  company  is  to 
be  carried  on,  and  one  thereof  in  the  office  of 
the  secretary  of  state.  The  county  clerk 
shall  record  said  certificate  in  a  book  kept 
by  him  in  his  office  for  that  purpose;  Pro- 
vided, nevertheless,  That  any  three  or  more 
persons  who  may  desire  to  form  a  company, 
the  object  of  which  shall  be  to  aid  the  indus- 
trial or  productive  interests  of  the  country, 
but  without  any  purpose  of  direct  gain  to 
itself,  then  and  in  such  case,  such  company 
shall  not  have  a  capital  stock,  and  the  cer- 
tificate of  its  incorporation  shaia  not  con- 
tain any  of  the  statements  appertaining  to 
capital  stock  as  above  required,  or  its  divi- 
sion into  shares;  but  in  lieu  thereof,  they 
shall  state  and  show  in  such  certificate  that 
such  company  is  not  organized  for  direct 
gain,  and  has  no  capital  stock;  and  the  mem- 
bers and  officers  of  such  company  shall  be 
fixed  and  provided  for  by  the  by-laws  of 
such  company;  Provided,  further,  That  any 
such  corporation  shall  have  power  to  raise 
money  for  the  purpose  of  carrying  on  and 
conducting  the  business  of  the  corporation, 
and  may  adopt  by-laws  providing  for  and 
regulating  the  levying  of  assessments 
against  the  members  of  the  company;  and 
such  company  shall  have  the  power  and 
authority  to  enforce  the  payment  of  such 
assessments  made  by  the  company,  by  a 
suit  at  law,  to  be  brought  in  the  name  of 
the  company,  against  any  member  failing  to 
pay  his  assessment  at  the  time  and  in  the 
manner  provided  by  the  by-laws  of  such 
company;  and  Provided  further,  That  any 
corporation  organized  under  the  provisions 
of  this  chapter  shall  have  the  power  to 
change  the  number  of  the  trustees  of  such 
company,  such  change  to  be  made  in  the 
manner  that  is  or  may  be  by  law  provided 
for  changing  the  amount  of  the  capital  stock 
of  such  company. 

§  3030.  All  corporations,  either  domestic  or 
foreign,  organized  for  pecuniary  gain  under 
any  of  the  provisions  of  title  four,  division 
two,   of  the  revised  -statutes  of  Wyoming, 


1899,  or  any  law  amendatory  thereto,  shall 
pay  to  the  secretary  of  state  upon  filing  with 
the  said  secretary  its  certificate  of  incorpora- 
tion, as  provided  in  said  laws,  the  following 
fees,  to  wit: 

First.  When  the  capital  stock  of  said  cor- 
poration shall  not  exceed  five  thousand  dol- 
lars, the  sum  of  five  dollars. 

Second.  When  the  capital  stock  of  said 
corporation  shall  be  in  excess  of  five  thou- 
sand dollars  but  not  more  than  one  hundred 
thousand  dollars,  the  sum  of  ten  dollars. 

Third.  When  capital  stock  of  said  corpora- 
tion shall  be  in  excess  of  one  hundred  thou- 
sand dollars,  the  sum  of  ten  dollars,  and  five 
cents  additional  for  each  one  thousand  dol- 
lars of  capital  stock  in  excess  of  one  hun- 
dred thousand  dollars. 

§  3031.  The  fees  herein  prescribed  shall  be 
in  full  payment  of  all  charges  to  be  made 
by  the  secretary  of  state  for  filing  and  re- 
cording the  articles  of  incorporation  so  pre- 
sented to  his  office,  and  the  proceeds  of  said 
fees  shall  be  deposited  with  the  state  treas- 
urer to  the  credit  of  the  general  fund. 

Fees  for  filing.    Act  5,  at  p.  28. 

Must  be  created  by  general  laws.  Const.,  art. 
Ill,  §  27.  All  powers  and  franchises  derived  from 
people.  Id.,  art.  X,  §  2.  What  charters  are  In- 
valid. Id.,  |  3.  May  not  engage  in  more  than  one 
general  business.  Id.,  S  6.  Co-operative  associa- 
tions. Id.,  (  10.  Acceptance  of  Constitution.  Id., 
5  6. 

§  3032.  When  the  certificate  shall  have 
been  filed  as  aforesaid,  with  the  secretary  of 
state,  he  shall  record  and  carefully  preserve 
the  same  in  his  office,  and  a  copy  thereof 
duly  certified  by  the  secretarv  nf  state  under 
the  great  seal  of  the  state  of  Wyoming,  shall 
be  evidence  of  thp  existence?  -f  "'t'i  com- 
pany; and  the  persons  who  shall  have  signed 
and  acknowledged  the  same,  and  their  suc- 
cessors shall  be  a  body  politic  and  corporate, 
in  fact  and  in  name,  by  the  name  stated 
in  such  certificate,  and  by  that  name  have 
succession,  and  shall  be  capable  of  suing 
and  being  sued  in  any  court  in  this  state, 
and  they  and  their  successors  may  have  a 
common  seal,  and  may  make  or  alter  the 
same  at  pleasure,  and  they  shall,  by  their 
corporate  name,  be  capable  in  law  of  ac- 
quiring by  purchase,  pre-emption,  donation 
or  otherwise,  and  holding  or  conveying  by 
deed  or  otherwise,  any  real  or  personal  es- 
tate whatever,  which  may  be  necessary  to 
enable  the  said  company  to  carry  on  their 
operations  named  in  the  certificate. 

Certified  copy  as  evidence.  §  8044.  General 
powers  of  corporation.  §  3078.  Limitation  of  cor- 
porate powers.  §  3079.  Certificate  of  foreign  cor- 
porations. §  3265.  Dissolution.  §  3260  et  seq. 
Certificate  of  ditch  company.  §  3066.  Of  flume 
company.     5  3072.     Of  bridge  and  ferry  company. 
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S  3073.  Of  telegraph  company.  §  3076.  Certifi- 
cate snail  state  what.  §  3034.  Issuing  notes  as 
money  forbidden,     f  3081.* 

[On  the  trial  of  an  indictment  for  embezzlement 
from  a  domestic  corporation,  the  existence  of  the 
corporation  may  be  shown  by  parol  evidence  as  to 
the  county  in  which  Its  business  was  conducted 
and  the  original  certificate  filed  with  the  clerk  of 
such  county,  under  Revised  Statutes,  sections  501, 
502.    Edelhoff  v.  State,  36  Pac.  Rep.  627.] 

§  3033.  Any  certificate  filed  and  recorded 
under  the  provisions  of  this  chapter,  may 
designate  one  or  more  places  where  the 
company  may  carry  on  its  business. 

Filing  of  certificate,  i  3029.  See  also  §  3032, 
and  cross-references. 

§  3034.  If  any  company  shall  be  formed 
under  this  chapter  for  the  purpose  of  carry- 
ing on  any  part  of  its  business  in  any  place 
outside  of  this  state,  the  certificate  shall 
so  state,  and  shall  also  state  the  name  of 
the  town  and  county  in  which  the  principal 
part  of  the  business  of  said  company,  within 
this  state,  is  to  be  transacted,  and  said 
town  and  county  shall  be  deemed  the  town, 
place  and  county  in  which  the  operations 
and  business  of  the  company  are  to  be  car- 
ried on,  and  its  principal  place  of  business, 
within  the  meaning  and  provisions  of  this 
title. 


See     |     3032,     and     cross-references, 
brought,  when,  §  3500  et  seq. 


Actions 


§  3035.  The  stock,  property  and  concerns 
of  such  company  shall  be  managed  by  not 
less  than  three,  nor  more  than  nine  trustees, 
who  shall  respectively  be  stockholders  In 
said  company,  and  who  shall  (except  the 
first  year)  be  annually  elected  by  the  stock- 
holders, at  such  time  and  place  as  shall  be 
directed  by  the  by-laws  of  the  company; 
and  public  notice  of  the  time  and  place  of 
holding  such  elections  shall  be  published  not 
less  than  ten  days  previous  thereto,  in  the 
newspaper  printed  nearest  to  the  place 
where  the  operations  of  the  said  company 
shall  be  carried  on,  and  the  election  shall 
be  made  by  such  of  the  stockholders  as 
shall  attend  for  that  purpose,  either  in  per- 
son or  by  proxy,  provided  one-half  the  stock 
is  represented;  all  elections  shall  be  by  bal- 
lot, and  each  stockholder  shall  be  entitled  to 
as  many  votes  as  he  owns  shares  of  stock  in 
the  said  company,  and  the  persons  receiving 
the  greatest  number  of  votes  shall  be  trus- 
tees; and  when  any  vacancy  shall  happen 
among  the  trustees,  by  death,  resignation  or 
otherwise,  it  shall  be  filled  for  the  remainder 
of  the  year,  in  such  manner  as  shall  be  pro- 
vided by  the  by-laws  of  the  said  company. 

Failure  to  elect  trustees.  5  3036.  Corporate  offi- 
cers. §  3037.  Assessments  on  capital  stock. 
I  3038.  By-laws.  I  3039.  Liability  of  stockhold- 
ers. 1  3045.  See  also  §  3046  et  seq.  Liability  of, 
in  case  of  failure.     $  3268.     Dissolution.     §  3269 


et  seq.     Duties  and  powers  of,  in  quo  warranto. 
§  4213. 

§  3036.  In  case  it  should  happen  at  any 
time  that  an  election  of  trustees  shall  not 
be  made  on  the  day  designated  by -the  by- 
laws of  said  company,  when  it  ought  to  have 
been  made,  the  company  for  that  reason 
shall  not  be  dissolved,  but  it  shall  be  lawful 
on  any  other  day  to  hold  an  election  for  trus- 
tees, in  such  manner  as  shall  be  provided  for 
by  the  said  by-laws,  and  all  acts  of  trustees 
shall  be  valid  and  binding  as  against  such 
company,  until  their  successors  shall  be 
elected. 

See  §  3035,   and  cross-references. 

§  3037.  There  shall  be  a  president  of  the 
company,  who  shall  be  designated  from  the 
number  of  trustees,  and  also  such  subordi- 
nate officers  as  the  company,  by  its  by-laws, 
may  designate,  who  may  be  elected  or  ap- 
pointed, and  required  to  give  such  security 
for  the  faithful  performance  of  the  duties 
of  their  offices  as  the  company,  by  its  by- 
laws, may  require. 

See  §  3035,   and  cross-references. 

§  3038.  It  shall  be  lawful  for  the  trustees 
to  call  in  and  demand  from  the  stockholders 
respectively,  all  such  sums  of  money  by 
them  subscribed,  at  such  time,  and  in  such 
payments  or  installments  as  the  trustees 
shall  deem  proper,  not  to  exceed  ten  per 
cent,  in  any  one  month,  under  the  penalty 
of  forfeiting  the  shares  of  stock  subscribed 
for,  and  for  all  previous  payments  made 
thereon,  if  payment  shall  not  be  made  by 
the  stockholders  within  sixty  days  after  a 
personal  demand,  or  notice  requiring  such 
payments,  shall  have  been  published  for  six 
successive  weeks  in  the  newspaper  nearest 
the  place  where  the  business  of  the  com- 
pany shall  be  carried  on  as  aforesaid. 

Assessments  to  be  paid  In  installments.    {  3045. 

§  3039.  The  stockholders  of  such  corpora- 
tion, or  the  trustees,  if  the  certificate  of  in- 
corporation so  provide,  shall  have  power  to 
make  by-laws  as  they  shall  deem  proper  for 
the  management  and  disposition  of  the  stock 
and  business  affairs  of  such  company,  not 
inconsistent  with  the  laws  of  this  state, 
and  prescribing  the  duties  of  officers,  arti- 
ficers and  servants  that  may  be  employed, 
for  the  appointment  of  all  officers,  and  for 
carrying  on  all  kinds  of  business  within  the 
objects  and  purposes  of  such  company. 

Failure  to  elect  trustees  as  designated  by  by- 
laws. §  3036.  Members  and  officers  provided  for 
by  by-laws.  §  3029.  Time  and  place  of  election 
prescribed  by.  §  3035.  Manner  of  transfer  of 
stock  prescribed  by.  §  3040.  May  prescribe  man- 
ner of  transfer  of.     §  3078. 

§  3040.  The  stock  of  such  company  shall 
be  deemed  personal  property,  and  shall  be 
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transferable  In  such  manner  as  shall  be  pre- 
scribed by  the  by-laws  of  the  company;  Pro- 
vided, Such  by-laws  be  just,  reasonable  and 
not  in  conflict  with  law;  and  it  shall  not  be 
lawful  for  such  company  to  use  any  of  its 
funds  in  the  purchase  of  any  stock  in  any 
other  company,  nor  in  its  own;  Provided, 
however,  Such  company  may  in  its  discre- 
tion purchase,  hold  and  own  any  stock,  and 
to  any  amount  in  any  other  company  that 
is  or  may  be  subsidiary  or  tributary  to,  and 
that  does  contribute  to  the  objects  and  pur- 
poses of  the  first  company  in  this  proviso 
mentioned. 

Power  to  regulate  transfers.  §  3078,  subd.  6. 
Signing  false  stock  certificates.  §  5157.  Issuing 
of  same.  §  5158.  Shares  sold  on  execution  like 
personal  property.  §  3896.  Duty  of  officer  who 
shall  sell.     §  3897. 

Existing  Corporations  May  Issue  Preferred 
Stock. 

§  3041.  Any  corporation  organized  and  ex- 
isting by  virtue  of  the  laws  of  this  state  for 
the  purpose  of  gain,  shall  be  empowered,  on 
the  unanimous  assent  of  the  stockholders  of 
such  corporation,  to  issue  and  dispose  of  pre- 
ferred stock,  and  may  stipulate  that  the 
holders  of  such  stock  shall  be  entitled  to 
dividends  not  exceeding  seven  per  centum 
per  annum,  in  preference  to  all  other  stock- 
holders; Provided,  however,  That  if  the  earn- 
ings available  for  dividends  on  all  the  stock 
of  such  corporation  shall  be  equal  to  or  more 
than  seven  per  cent,  then  in  that  case  all  of 
the  stock  of  such  corporation  shall  partici- 
pate equally  in  dividends.  The  assent  of  the 
stockholders  to  the  issuance  and  disposal  of 
such  preferred  stock  may  be  given  at  any 
annual  meeting  of  the  stockholders,  or  any 
special  meeting  of  the  stockholders,  notice 
having  been  given  as  provided  in  section 
three  thousand  and  fifty-four.  A  certificate 
of  the  action  of  the  corporation  in  providing 
for  the  issue  of  such  stock  shall  be  filed  with 
the  secretary  of  state,  and  a  like  certificate 
shall  also  be  filed  with  the  register  of  deeds 
of  the  county  in  which  is  located  the  princi- 
pal place  of  business  of  the  corporation. 

New  Corporations   May   Provide  for   Pre- 
ferred Stock. 

g  3042.  Any  corporation  organized  in  this 
state  may  provide  in  its  certificate  of  incor- 
poration, for  the  issuance  and  disposal  of 
preferred  stock  of  the  kind  and  character 
provided  for  in  the  preceding  section,  to  an 
amount  in  such  certificate  stated. 

Holder  of  Common  Stock  to  Have  Prefer- 
ence in.  Purchase  of  Preferred. 

§  3043.  In  every  case  where  preferred 
stock  is  issued  by  any  corporation,  the 
holders  of  the  common  stock  shall  have  the 
first  opportunity  to  purchase  such  preferred 


stock  in  proportion  to  their  holdings  of  such 
common  stock. 

§  3044.  The  copy  of  any  certificate  of  in- 
corporation filed  and  recorded  in  pursuance 
of  this  chapter,  certified  by  the  secretary  of 
state,  under  the  great  seal  of  the  state  of 
Wyoming,  to  be  a  true  copy,  and  the  whole 
of  such  certificate,  shall  be  received  in  all 
courts  and  places  as  prima  facie  evidence  of 
the  facts  therein  stated. 

Evidence  of  existence  of  such  company.  §  3032. 
Recording  of  certificate.  §  3047.  Filing  certificate 
of  foreign  corporation.     §  3265. 

§  3045.  All  stockholders  of  every  com- 
pany incorporated  under  the  provisions  of 
this  chapter  shall  be  severally  individually 
liable  to  the  creditors  of  the  company  in 
which  they  are  stockholders,  to  the  amount 
of  unpaid  assessments  on  capital  stock  held 
by  them  respectively,  and  to  no  other  or 
further  amount,  for  all  debts  and  contracts 
made  by  such  company,  until  the  whole 
amount  of  assessments  on  capital  stock, 
fixed  and  limited  by  the  trustees,  shall  be 
paid  in,  ten  per  cent,  thereof  within  one 
year,  and  the  balance  shall  be  payable  in 
installments,  as  shall  be  required  by  the 
trustees,  who  shall  give  six  weeks'  notice, 
by  publication,  of  the  time  and  place  for  the 
payment  of  the  same. 

Liability  of  corporation.  Const.,  art.  Ill,  §  40. 
Assessment  on  capital  stock.  §  3038.  Recording 
certificate  of  final  payment  of  capital.  §  3047. 
Executors  holding  stock  not  liable.  §  3050.  Liabil- 
ity of  stockholders  of  foreign  corporation.    §  3268. 

§  3046.  The  trustees  of  such  company  may 
purchase  mines,  manufactories  and  other 
property  necessary  for  their  business,  and 
issue  stock  to  the  amount  of  the  value 
thereof  in  payment  therefor,  and  the  stock 
so  issued  shall  be  declared  and  taken  to  be 
full  stock,  and  not  liable  to  any  further  calls, 
neither  shall  the  holders  thereof  be  liable 
to  any  further  payments  under  the  pro- 
visions of  sections  three  thousand  and  thirty- 
eight  and  three  thousand  and  forty-five,  but 
in  all  statements  and  reports  of  the  com- 
pany, this  stock  shall  not  be  stated  or  re- 
ported as  being  issued  for  cash  paid  into 
the  company,  but  shall  be  reported  in  this 
respect  according  to  the  facts. 

Assessment  on  capital  stock.  §  3038.  Liability 
of  stockholders.  §  3045.  Capital  stock  may  be  In- 
creased.    §  3053.    Procedure  In.     §  3054  et  seq. 

§  3047.  The  president  and  a  majority  of 
the  trustees,  within  thirty  days  after  the 
payment  of  the  last  installment  of  the  capi- 
tal stock  so  fixed  and  limited  by  the  com- 
pany, shall  make  a  certificate  stating  the 
amount  of  the  capital  so  fixed  and  paid  in; 
which  certificate  shall  be  signed  and  sworn 
to  by  the  president  and  a  majority  of  the 
trustees,   and  they   shall,   within   the  said 
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thirty  days,  record  the  same  in  the  office  of 
the  register  of  deeds  of  the  county  wherein 
•the  business  of  the  said  company  is  carried 
on. 


Assessments  on  capital  stock.  §  3038.  Assess- 
ments to  be  paid  In  Installments.  §  3045.  Foreign 
corporation,  filing  of  certificate.     §  3265. 

f  3048.  If  the  trustees  of  any  such  com- 
pany shall  declare  and  pay  any  dividend 
when  the  company  is  insolvent,  or  any  divi- 
dend, the  payment  of  which  would  render  it 
insolvent,  or  which  would  diminish  the 
amount  of  its  capital  stock,  they  shall  be 
Jointly  and  severally  liable  for  all  the  debts 
of  the  company  then  existing,  and  for  all 
that  shall  be  thereafter  contracted  while 
they  shall  respectively  continue  in  office; 
Provided,  That  if  any  of  the  trustees  shall 
object  to  the  declaring  of  such  dividend,  or 
to  the  payment  of  the  same,  and  shall,  at 
any  time  before  the  time  fixed  for  the  pay- 
ment thereof,  file  a  certificate  of  their  ob- 
jection, in  writing,  with  the  clerk  or  secre- 
tary of  the  company  and  with  the  register  of 
deeds  within  the  county,  they  shall  be  ex- 
empt from  the  said  liability. 

See  §  3035. 

§  3049.  If  the  Indebtedness  of  any  such 
company  shall  at  any  time  exceed  the 
amount  of  its  capital  stock,  the  trustees  of 
such  company  assenting  thereto,  shall  be 
personally  and  individually  liable  for  such- 
excess,  to  the  creditors  of  such  company. 

Liability  of  trustees.    §  3048. 

[Payment  by  corporation  of  interest  on  bonds  Is- 
sued by  it  shows  that  it  received  value  for  the 
bonds.  Frank  v.  Hicks,  35  Pac.  Rep.  475;  Chey- 
enne Land  Co.  v.  Live  Stock  Co.,  id.;  Same  v. 
Bardgette,  id.] 

§  3050.  No  person  holding  stock  in  any 
such  company  as  executor,  administrator, 
guardian  or  trustee,  and  no  such  person 
holding  such  stock  as  collateral  security, 
shall  be  personally  subject  to  any  liability 
as  stockholder  of  such  company,  but  the  per- 
son pledging  such  stock  shall  be  considered 
as  holding  the  same,  and  shall  be  liable  as  a 
stockholder  accordingly,  and  the  estate  and 
funds  in  the  hands  of  such  executor,-  ad- 
ministrator, guardian  or  trustee,  shall  be 
liable  in  like  manner,  and  to  the  same  ex- 
tent, as  the  testator  or  intestate,  or  the  ward 
or  person  interested  in  such  trust  fund  would 
have  been,  if  he  had  been  living  and  com- 
petent to  act,  and  held  the  same  stock  in  his 
own  name. 

Executors  to  vote.  §  3051.  Investment  of  trust 
funds.     Const.,  art.  Ill,   §  38. 

§  3051.  Every  such  executor,  administra- 
tor, guardian  or  trustee,  shall  represent  the 
shares  of  stock  in  his  hands  at  all  meetings 
of  the  company,  and  may  vote  accordingly 


as  a  stockholder;  and  every  person  who  shall 
pledge  his  stock  as  aforesaid,  may,  neverthe- 
less, represent  the  same  at  all  such  meetings, 
and  may  vote  accordingly  as  a  stockholder. 

Annual  election.     5  3035. 

§  3052.  The  legislature  may,  at  any  time, 
alter,  amend  or  repeal  this  title,  but  such 
amendment  or  repeal  shall  not  take  away 
or  impair  any  remedy  given  against,  or  in 
favor  of,  any  such  corporation,  its  stock- 
holders or  officers,  for  any  liability  which 
shall  have  been  previously  incurred. 

Obligation  of  contracts  not  to  be  Impaired. 
Const.,  art.  I,  §  35.  Liability  of  any  corporation. 
Const.,  art.  Ill,  §  40.  Laws  relating  to,  may  be 
altered.  Const.,  art.  X,  §  1.  Powers  of  corpora- 
tion.    J  3078. 

§  3053.  Any  corporation  or  company 
formed  prior  to  February  13,  1890,  either 
by  special  act  or  under  the  general  law,  and 
now  existing,  or  any  company  which  may 
be  formed  under  this  chapter,  may  increase 
or  diminish  its  capital  stock  by  complying 
with  the  provisions  of  this  chapter  to  any 
amount  which  may  be  deemed  sufficient 
and  proper  for  the  purposes  of  the  corpo- 
ration and  may  also  extend  its  business 
to  any  other  branch  named  in  section  three 
thousand  and  twenty-nine,  and  may  also 
change  its  corporate  name,  subject  to  the 
provisions  and  liabilities  of  this  chapter. 
But  before  any  corporation  shall  be  entitled 
to  diminish  the  amount  of  its  capital  stock, 
if  the  amount  of  its  debts  and  liabilities 
shall  exceed  the  amount  of  capital  to  which 
it  is  proposed  to  be  reduced,  such  amount 
of  debts  and  liabilities  shall  be  satisfied  and 
reduced  so  as  not  to  exceed  such  diminished 
amount  of  capital,  and  any  existing  com- 
pany heretofore  formed  under  the  general 
law,  or  any  special  act,  may  come  under  and 
avail  itself  of  the  privileges  and  provisions 
of  this  chapter,  by  complying  with  the  fol- 
lowing provisions  and  thereupon  such  com- 
pany, its  officers  and  stockholders,  shall  be 
subject  to  all  the  restrictions,  duties  and  lia- 
bilities of  this  chapter. 

Procedure  In  changing  amount  of  capital  stock. 
;  3054  et  seq.    May  Issue  preferred  stock.    §  3042. 

§  3054.  Whenever  the  owner  or  owners  of 
a  majority  of,  the  shares  of  the  capital  stock 
of  any  company  shall  desire  to  call  a  meet- 
ing of  stockholders,  for  the  purpose  of  en- 
abling the  company  to  avail  itself  of  the 
privileges  of  this  chapter,  or  for  increasing 
or  diminishing  the  amount  of  its  capital 
stock  or  for  extending  or  changing  its  busi- 
ness, or  changing  its  name,  such  owner  or 
owners  shall  make  application  in  writing  to 
the  president  or  other  chief  officer  of  the 
company  for  the  time  being,  to  call  a  meet- 
ling   of   the   stockholders    of   the   company, 
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which  application  shall  state  the  purpose 
or  purposes  for  which  such  meeting  is  de- 
sired. It  shall  thereupon  be  the  duty  of 
the  officer  of  the  company  to  whom  such 
application  is  made  to  publish  a  notice  to 
be  signed  by  him  in  a  newspaper  in  the 
county  wherein  is  situated  the  principal 
office  of  the  company  in  this  state,  if  any 
shall  be  published  therein,  at  least  four  suc- 
cessive weeks  and  to  deposit  a  written  or 
printed  copy  thereof  in  the  post-office  ad- 
dressed to  each  stockholder  at  his  usual 
place  of  residence,  at  least  fifteen  days  pre- 
vious to  the  day  fixed  for  holding  such 
meeting,  specifying  the  object  of  the  meet- 
ing, the  time  and  place  when  and  where 
such  meeting  shall  be  held,  and  the  amount 
to  which  it  shall  be  proposed  to  increase  or 
diminish  the  capital  stock  and  the  business 
to  which  the  company  would  be  extended 
or  changed,  and  stating  one  or  more  names 
proposed  for  a  change  as  the  case  may  be 
and  a  vote  of  at  least  two-thirds  of  all  the 
shares  of  the  stock  lawfully  issued  and  out- 
standing shall  be  necessary  to  an  increase 
or  diminution  of  the  amount  of  its  capital 
stock,  or  the  extension  or  change  of  its  busi- 
ness, or  change  of  its  name,  as  aforesaid, 
or  to  enable  the  company  to  avail  itself  of 
the  provisions  of  this  chapter. 

§  3055.  Whenever  the  president  or  other 
chief  officer  of  a  company  shall  receive  an 
application  as  aforesaid,  he  shall  file  the 
same  with  the  secretary  or  other  person 
having  the  custody  of  the  stock-books  of 
such  company;  and  it  shall  be  the  duty  of 
the  person  having  the  custody  of  such  stock- 
books  immediately  to  furnish  the  president 
or  other  chief  officer  of  the  company  for  the 
time  being  with  a  list  of  the  stockholders  of 
the  company,  with  the  usual  place  of  resi- 
dence of  each  stockholder  at  the  time  such 
application  is  received  for  filing,  and  the 
notices  by  mail  herein  provided  for  shall  be 
sent  to  the  stockholders  as  shown  by  the 
books  of  the  company  at  the  time  said  appli- 
cation is  received  for  filing  by  the  secretary 
or  other  person  having  charge  of  the  stock- 
books,  and  all  subsequent  holders  and 
owners  of  any  of  the  stock  of  such  com- 
pany shall  be  chargeable  with  notice  of  such 
application  and  the  proceedings  thereunder 
from  the  time  the  same  is  received  by  the 
secretary  or  other  person,  as  aforesaid,  for 
filing,  without  other  notice  than  the  notice 
by  publication  as  aforesaid. 

§  3056.  If  at  the  time  and  place  specified 
in  the  notice  provided  for  in  the  preceding 
sections  of  this  chapter,  stockholders  shall 
appear  in  person  or  by  proxy,  in  number 
representing  not  less  than  two-thirds  of  all 
the  shares  of  stock  lawfully  issued  and  out- 
standing by  the  corporation  they  shall  or- 
ganize by  choosing  one  of  the  stockholders 
chairman  of  the  meeting  and  also  another 
stockholder  for  secretary  and  proceed  to  a 
vote  of  those  present  in  person  or  by  proxy, 


and  if  on  canvassing  the  votes,  it  shall  ap- 
pear that  a  sufficient  number  of  the  votea 
have  been  given  in  favor  of  increasing  or 
diminishing  the  amount  of  capital  stock,  of 
extending  or  changing  the  business  or  name 
of  the  corporation,  or  for  availing  itself  of 
the  privileges  and  provisions  of  this  chap- 
ter, a  certificate  of  the.  proceedings  showing 
a  compliance  with  the  provisions  of  this 
chapter,  the  amount  of  capital  actually  paid 
in,  the  business  to  which  it  is  extended  or 
changed,  the  whole  amount  of  debts  and 
liabilities  of  the  company,  and  the  amount 
to  which  the  capital  stock  shall  be  increased 
or  diminished,  shall  be  made  out,  signed  and 
verified  by  the  affidavits  of  the  chairman 
and  the  secretary  of  said  stockholders'  meet- 
ing, and  such  certificates  shall  also  be  ac- 
knowledged by  such  chairman  and  secretary 
and  filed  and  recorded  as  required  by  the 
first  section  of  this  chapter,  and  when  so 
filed  and  recorded,  the  capital  stock  of  such 
corporation  shall  be  increased  or  diminished 
to  the  amount  specified  in  such  certificate 
and  business  extended  or  changed  or  cor- 
porate name  changed  as  aforesaid,  and  the 
company  shall  be  entitled  to  the  privileges 
and  provisions  and  be  subject  to  the  liabili- 
ties of  this  chapter  as  the  case  may  be:  Pro- 
vided, That  when  only  the  corporate  name  is 
changed  the  said  certificate  may  show  com- 
pliance with  the  provisions  of  this  chapter 
respecting  the  change  of  name  and  also  state 
the  original  name  and  the  new  name;  Pro- 
vided, further,  That  such  change  of  name 
shall  not  in  any  manner  affect  suits  pending 
in  which  any  such  corporation  shall  be  a 
party  nor  shall  such  change  affect  causes  of 
action  nor  the  liabilities,  nor  vested  and  ac- 
crued rights  and  privileges  of  such  corpora- 
tion nor  the  rights  of  persons  in  any  particu- 
lar, and  upon  the  filing  of  any  such  certifi- 
cate such  corporation  shall  cause  to  be  pub- 
lished in  some  newspaper  in  or  nearest  the 
county  in  which  its  principal  office  is  lo- 
cated, a  notice  of  such  change  of  name  or 
change  of  organization  for  four  successive 
weeks. 

Executors  and  guardians  to  vote  stock.  $  3047. 
Capital  stock  may  be  increased.  $  3053.  Corpora- 
tion may  not  engage  in  more  than  one  general  line 
of  business.  Const.,  art.  X,  §  6.  May  issue  pre- 
ferred stock.  §  3042.  Procedure  in  calling  meet- 
ing, etc.    §§  3055,  3056. 

§  3057.  Whenever  any  person  or  persons 
owning  fifteen  per  cent,  of  the  capital  stock 
of  any  company  formed  under  the  provi- 
sions of  this  chapter,  shall  present  a  writ- 
ten request  to  the  treasurer  thereof,  that 
they  desire  a  statement  of  the  affairs  of 
such  company,  it  shall  be  the  duty  of  such 
treasurer  to  make  a  statement  of  the  affairs 
of  said  company  under  oath,  embracing  a 
particular  account  of  all  its  assets  and  lia- 
bilities in  minute  detail,  and  to  deliver  such 
statement  to  the  persons  who  presented  the 
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said  written  request  to  said  treasurer,  within 
twenty  days  after  such  presentation,  and 
shall,  also,  at  the  same  time,  place  and  keep 
on  file  in  his  office  for  six  months  thereafter, 
a  copy  of  such  statement,  which  shall,  at  all 
times,  during  business  hours,  be  exhibited  to 
any  stockholder  of  said  company  demand- 
ing an  examination  thereof;  such  treasurer, 
however,  shall  not  be  required  to  deliver 
such  statement  in  the  manner  aforesaid  of- 
tener  than  once  in  every  six  months.  If 
such  treasurer  shall  neglect  or  refuse  to 
comply  with  any  of  the  provisions  of  this 
chapter,  he  shall  forfeit  and  pay  to  the  per- 
son presenting  said  written  request,  the  sum 
of  fifty  dollars,  and  the  further  sum  of  ten 
dollars  for  every  twenty-four  hours  there- 
after, until  such  statement  shall  be  fur- 
nished, to  be  sued  for  and  recovered  in  any 
court  having  cognizance  thereof. 

§  3058.  No  corporation  organized  under 
the  laws  of  Wyoming  territory,  or  any  other 
jurisdiction  than  the  state  of  Wyoming,  shall 
be  permitted  to  transact  business  in  this 
state  until  it  shall  have  accepted  the  consti- 
tution of  this  state.  Such  acceptance  shall 
be  executed  and  acknowledged  in  all  re- 
spects in  the  manner  provided  by  the  laws 
of  Wyoming  and  the  by-laws  of  the  corpora- 
tion accepting  the  constitution,  for  the  exe- 
cution of  deeds,  and  when  duly  executed 
shall  be  filed  and  recorded  in  the  office  of 
the  secretary  of  state,  and  it  shall  be  the 
duty  of  the  secretary  of  state,  upon  the  fil- 
ing of  any  acceptance  of  the  constitution 
duly  executed,  to  note  on  the  margin  of  the 
record  of  the  certificate  of  incorporation 
of  the  corporation  filing  the  same  the  fact 
that  such  acceptance  is  filed,  which  nota- 
tion shall  also  refer  to  the  book  and  page 
wherein  appears  the  record  of  such  ac- 
ceptance; Provided,  however,  That  every 
acceptance  of  the  constitution  of  this  state 
by  any  corporation,  railroad  or  other  com- 
pany, executed  and  filed  in  the  office  of  the 
secretary  of  state  prior  to  the  ninth  day  of 
January,  one  thousand  eight  hundred  and 
ninety-one,  which  is  signed  by  one  or  more 
of  the  principal  officers  of  such  corporation, 
and  has  the  corporate  seal  of  such  corpora- 
tion affixed  thereto,  is  hereby  legalized  and 
shall  have  the  same  force  and  effect  in  all 
respects  as  if  the  same  had  been  executed 
and  filed  in  conformity  with  the  require- 
ments of  this  section. 

§  3059.  Any  corporation  or  association  of 
persons  organized  under  this  chapter,  now 
or  hereafter  engaged  in  mining  gold  or  silver 
bearing  quartz  rock,  coal,  lead,  iron,  copper, 
or  other  minerals,  may  construct  or  operate 
a  railroad,  tramway  road  or  wagon  road 
from  their  said  mine  or  mines,  to  any  point 
or  points  desired  by  them,  and  shall  have 
the  exclusive  right  of  way  to  the  line  of 
their  road  over  the  unoccupied  public  do- 
main for  the  space  not  exceeding  one  hun- 
dred feet  on  either  side  thereof,  and  also, 


the  exclusive  possession  at  the  termini  of 
their  said  road,  and  at  such  intermediate 
points  as  may  be  required,  for  depots,  build- 
ings, turn  tables,  water  tanks,  machine 
shops  and  other  necessary  appurtenances  of 
a  railroad,  and  said  corporation  or  associa- 
tion of  persons  may  file  a  survey  or  dia- 
gram of  such  line  of  road  with  the  land 
claimed  by  them  on  either  side  thereof, 
and  also  the  land  claimed  at  the  termini 
aforesaid,  with  the  secretary  of  the  state, 
and  it  shall  not  be  lawful  for  any  person 
or  persons  to  construct  any  road  or  erect 
any  buildings  or  otherwise  interfere  with 
the  possession  of  the  land  so  indicated 
in  the  survey  or  diagram  filed  as  aforesaid, 
and  a  certified  copy  of  such  survey  under 
the  seal  of  the  state  shall  be  received  in 
evidence  in  ,all  courts  of  law  or  equity, 
within  this  state. 

§  3060.  When  any  three  or  more  persons 
shall  associate  to  form  a  company  for  the 
purpose  of  constructing  a  wagon  road  un- 
der the  provisions  of  this  chapter,  their  cer- 
tificate of  incorporation,  in  addition  to  the 
matters  hereinbefore  required  to  be  stated 
therein,  shall  specify  the  termini  of  said 
road  and  the  route  of  the  same,  as  near  as 
may  be;  and  the  said  company  shall  have 
the  right  of  way  over  the  line  named  in  the 
certificate,  to  erect  toll  gates,  not  to  exceed 
one  in  every  ten  miles  of  road,  and  to  col- 
lect toll  thereat  at  the  rates  prescribed  by 
the  county  commissioners,  or  the  tribunal 
transacting  county  business,  upon  the  appli- 
cation of  such  corporation,  either  at  or  be- 
fore the  time  of  commencing  such  road,  or 
after  completion  thereof;  Provided,  That 
such  rates  of  toll  shall  remain  in  force  and 
shall  be  collected  from  persons  traveling 
such  road  for  two  years  after  the  time  of 
completing  such  road;  and  thereafter,  at  the 
expiration  of  every  two  years,  the  county 
commissioners  or  tribunal  transacting 
county  business  in  each  county,  through 
which  such  road  passes,  shall  fix  and  regu- 
late such  rates  of  toll,  but  not  at  higher 
rates  than  those  originally  prescribed;  And 
provided  further,  That  nothing  in  this  chap- 
ter shall  be  so  construed  as  to  authorize 
any  corporation  formed  under  the  provi- 
sions hereof,  to  locate  their  road,  railroad, 
ditch  or  flume,  or  any  part  thereof,  upon 
any  toll  road  previously  existing,  nor  upon 
any  public  highway,  heretofore,  and  at  the 
time  of  the  organization  of  such  corpora- 
tion, used  and  traveled  as  such,  except  it 
may  be  necessary  to  cross  such  toll  road 
or  public  highway;  all  such  rates  of  toll 
shall  be  conspicuously  posted  at  every  gate 
upon  such  road. 

§  3061.  Whenever  any  corporation  consti- 
tuted or  formed  for  the  purpose  of  con- 
structing a  wagon  road,  according  to  the 
provisions  of  this  chapter,  shall  have  con- 
structed one  mile  or  more  of  the  road  by 
such  corporation  to  be  constructed,  it  shall 
be  lawful  for  the  county  commissioners  of 
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the  county  in  which  the  portion  of  the  road 
so  constructed  shall  lie,  to  prescribe  the  rate 
of  toll  to  be  charged  and  collected  by  such 
corporation  upon  the  portion  of  the  road  so 
constructed;  and  thereafter,  and  as  other 
portions  of  the  road  to  be  constructed  by 
such  corporation  shall  be  completed,  such 
county  commissioners  shall  prescribe  rates 
of  toll  to  be  charged  and  collected  upon  other 
portions  of  the  road  so  completed  as  afore- 
said; and  such  corporation  shall  have  power 
to  erect  toll  gates,  not  exceeding  one  to 
every  ten  miles,  and  to  collect  tolls  thereat, 
at  the  rates  prescribed,  as  aforesaid,  until 
such  road  be  completed;  Provided,  Said 
road  shall  be  completed  within  two  years  af- 
ter such  rates  shall  have  been  prescribed. 

§  3062.  Whenever  any  corporate  body,  or- 
ganized under  this  chapter,  shall  have  fully 
completed  the  wagon  road  to  be  by  them 
constructed,  and  the  county  commissioners 
of  the  county  in  which  the  same  shall  be  lo- 
cated, shall  have  prescribed  the  rates  of  toll 
to  be  charged  and  collected  upon  such  road, 
such  corporation  shall  be  entitled  to  charge 
and  collect  toll  at  the  rates  so  prescribed 
for  two  years  thence  next  ensuing;  and  at 
the  expiration  of  the  term  of  two  years  af- 
ter such  rates  shall  be  prescribed,  and  bi- 
ennially thereafter,  during  the  existence  of 
such  corporation,  the  county  commissioners 
shall  prescribe  the  rates  of  toll  to  be  charged 
and  collected  on  such  road  for  the  two  years 
thence  next  ensuing. 

§  3063.  Whenever  any  wagon  road  con- 
structed by  any  corporation  organized  un- 
der this  chapter,  shall  be  located  in  two 
or  more  counties,  it  shall  be  lawful  for  the 
county  commissioners  of  the  several  counties 
into  or  through  which  such  road  shall  pass, 
to  prescribe  the  rates  of  toll  to  be  charged 
and  collected  by  such  corporation,  on  the 
portions  or  parts  of  such  road  lying  within 
the  limits  of  such  counties  respectively. 

§  3064.  No  company  formed  under  this 
chapter  shall  demand  and  receive  toll  when- 
ever said  wagon  road  is  not  in  reasonable 
good  repair,  and  any  person  having  paid 
toll  on  said  road,  who  shall  find  the  same 
in  bad  condition  a<nd  unsafe  to  travel  with 
loaded  teams,  shall  have  the  right  to  make 
complaint  before  any  justice  of  the  peace 
in  the  county  in  which  the  road  is  located, 
and  it  shall  be  the  duty  of  said  justice  of 
the  peace  to  summon  the  said  company,  or 
any  agent  of  the  said  company,  to  appear 
before  him  to  answer  in  said  complaint, 
within  not  over  five  days  from  the  date  of 
said  complaint;  and  if,  it  be  found  that 
said  road  is  in  bad  condition,  or  unsafe  to 
travel,  it  shall  be  the  duty  of  said  justice 
to  impose  a  fine  of  not  less  than  ten  dollars 
nor  more  than  twenty-five  dollars,  to  be  col- 
lected from  said  company,  and  said  justice 
shall  issue  his  order  that  no  toll  be  collected 
upon  said  road  or  any  part  thereof  until 
it  is  put  in  good  repair. 


§  3065.  Any  person,  after  toll  shall  have 
been  demanded  by  the  regularly  authorized 
toll  collector,  who  may  be  found  traveling 
upon  said  road  and  refusing  to  pay  said 
toll,  shall  be  subject  to  a  fine  of  not  less 
than  five  dollars  nor  more  than  ten  dollars 
for  such  offense,  the  same  to  be  collected 
before  any  justice  of  the  peace  in  the  county 
wherein  such  road  is  located. 

§  3066.  Whenever  any  three  or  more  per- 
sons associate  under  the  provisions  of  this 
chapter,  to  form  a  company  for  the  purpose 
of  constructing  a  ditch  or  ditches  for  the 
purpose  of  conveying  water  to  any  mines, 
mills  or  lands  to  be  used  for  mining,  mill- 
ing or  irrigating  of  lands,  they  shall  in 
their  certificate,  in  addition  to  the  matters 
required  in  section  three  thousand  and 
twenty-nine  specify  as  follows:  The  stream 
or  streams  from  which  the  water  is  to  be 
taken  out;  the  line  of  said  ditch  or  ditches, 
as  near  as  may  be,  and  the  use  to  which 
said  water  is  intended  to  be  applied. 

See  Const.,  art.  Ill,  §  27. 

§  3067.  Any  ditch  company  formed  under 
the  provisions  of  this  chapter  shall  have  the 
right  of  way  over  the  lines  named  in  the 
certificate,  and  shall  also  have  the  right 
to  run  the  water  of  the  stream  or  streams 
named  in  the  certificate  through  their  ditch 
or  ditches;  Provided,  That  the  lines  pro- 
posed shall  not  interfere  with  any  other 
ditch  whose  rights  are  prior  to  those  ac- 
quired under  this  chapter  and  by  virtue  of 
said  certificate.  Nor  shall  the  water  of  any 
stream  be  directed  from  its  original  channel 
to  the  detriment  of  any  miners,  millmen  or 
others  along  the  line  of  said  stream,  who 
may  have  a  priority  of  right,  and  there 
shall  be  at  all  times  left  sufficient  water  in 
said  stream  for  the  use  of  miners  and  agri- 
culturists who  may  have  a  prior  right  to 
such  water  along  said  stream. 

§  3068.  Any  company  constructing  a  ditch 
or  ditches  under  the  provisions  of  this  chap- 
ter shall  furnish  water  to  the  class  of  per- 
sons using  water  in  the  way  named  in  the 
certificate,  as  the  way  the  water  is  desig- 
nated to  be  used,  whether  miners,  millmen 
or  farmers,  whenever  they  shall  have  water 
in  their  ditch  or  ditches  unsold,  and  shall 
at  all  times  give  the  preference  to  the  use 
of  water  in  said  ditch  or  ditches  to  the  class 
of  persons  so  named  in  the  certificate;  the 
rates  at  which  water  shall  be  furnished  to 
be  fixed  by  the  county  commissioners,  as 
soon  as  such  ditch  or  ditches  shall  be  com- 
pleted and  prepared  to  furnish  water. 

§  3069.  Every  ditch  company  organized  un- 
der the  provisions  of  this  chapter  shall  be 
required  to  keep  the  banks  of  their  ditch 
or  ditches  in  good  condition,  so  that  the 
water  shall  not  be  allowed  to  escape  from 
the  same,  to  the  injury  of  any  mining  claim, 
road,  ditch  or  other  property  located  and 
held  prior  to  the  location   of  such  ditch; 
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and  whenever  it  is  necessary  to  convey  any 
ditch  over,  or  across,  or  above  any  lode  or 
mining  claim,  the  company  shall,  if  neces- 
sary to  keep  the  water  of  said  ditch  out 
or  from  any  claim,  flume  the  ditch  so  far 
as  necessary  to  protect  such  claim  or  prop- 
erty from  the  water  of  said  ditch;  Pro- 
vided, That  in  all  cases  where  the  ditch  has 
priority  of  right  by  location,  the  owners  of 
such  claim  or  property  shall  be  compelled 
to  protect  themselves  from  any  damages 
that  might  be  created  by  said  ditch,  and 
the  owner  of  such  claim  shall  be  liable  for 
any  damages  resulting  to  said  ditch  by  rea- 
son of  the  works  or  operations  performed 
on  such  claim  or  property. 

§  3070.  Every  corporation  organized  under 
the  laws  of  Wyoming  for  the  purpose  of  con- 
structing or  operating  a  system  of  water 
works,  within  the  corporate  limits  of  any 
city  or  town,  and  every  ditch  and  water 
company  organized  under  the  laws  of  Wy- 
oming shall  have  power,  and  is  hereby  au- 
thorized to  mortgage  or  execute  deeds  of 
trust  in  whole  or  in  part,  of  their  real  and 
personal  property  and  franchises,  to  secure 
money  borrowed  by  them  for  the  construc- 
tion or  operation  of  their  water  works,  or 
ditches,  and  may  also  issue  their  corporate 
bonds,  to  make  all  of  said  bonds  payable  to 
bearer,  or  otherwise,  negotiable  by  delivery 
and  bearing  interest  at  such  rates,  and  may 
sell  the  same  at  such  rates  and  prices  as 
they  may  deem  proper;  and  said  bonds  shall 
be  made  payable  at  such  times,  and  the 
principal  and  interest  thereof  may  be  made 
payable  within  or  without  this  state,  at  such 
place  or  places  as  may  be  determined  upon 
by  said  company. 

§  3071.  The  five  preceding  sections  shall 
apply  to  all  ditch  companies  already  formed 
and  incorporated  under  the  laws  of  Wyom- 
ing. 

§  3072.  When  any  company  shall  organize 
under  the  provisions  of  this  chapter  to  form 
a  company  for  the  purpose  of  constructing 
a  flume,  their  certificate,  in  addition  to  the 
matters  required  in  section  three  thousand 
and  twenty-nine,  shall  specify  as  follows: 
The  place  of  beginning,  the  terminii  and 
the  route  so  near  as  may  be,  and  the  pur- 
pose for  which  such  flume  is  intended,  and 
when  organized  according  to  the  provisions 
of  this  chapter,  said  company  shall  have  the 
right  of  way  over  the  line  proposed  in  such 
certificate  for  such  flume;  Provided,  It  does 
not  conflict  with  the  right  of  any  farmer, 
flHming,  ditching  or  other  company. 

§  3073.  When  any  three  or  more  persons 
shall  associate  under  the  provisions  of  this 
chapter  to  form  a  company  for  the  purpose 
of  constructing  a  bridge  or  establishing  a 
ferry  over  any  of  the  streams  of  water  in 
this  state,  their  certificate,  in  addition  to  the 
matters  required  in  section  three  thousand 
And  twenty-nine,  shall  specify  as  follows: 
The  place  where  said  bridge  or  ferry  is  to  be 


built  or  established,  and  on  what  streams, 
and  that  the  banks  on  both  sides  of,  the 
stream  where  the  said  bridge  or  ferry  is 
to  be  built  or  established  are  owned  by 
said  company,  or  that  they  have  obtained 
in  writing,  the  consent  of  the  owners  of 
the  banks  where  the  said  bridge  is  to  be 
built,  to  erect  the  said  bridge  or  establish 
the  said  ferry  as  aforesaid. 

§  3074.  Any  bridge  built  or  established,  un- 
der the  provisions  of  this  chapter,  shall,  at 
all  times,  be  kept  in  good  and  safe  condition 
for  travel,  both  night  and  day,  unless  the 
same  be  rendered  impassable  by  reason  of 
flood  or  high  water,  and  any  bridge  or  ferry 
so  built  or  established,  shall,  if  destroyed 
by  flood,  fire  or  other  causes,  be  rebuilt  or 
established  within  a  period  of  nine  months 
from  such  destruction  or  the  rights  acquired 
under  this  chapter  shall  be  forfeited  and 
cease  to  exist. 

§  3075.  The  company,  previous  to  receiving 
any  toll  upon  said  bridge  or  ferry,  shall  set 
up  and  keep  in  a  conspicuous  place  on  the 
said  bridge  or  ferry,  a  board,  on  which  shall 
be  written,  painted  or  printed  in  plain,  legi- 
ble manner,  the  rates  of  toll,  which  rates 
of  toll  shall  have  been  prescribed  by  the 
county  commissioners  in  said  county,  and 
if  any  company  shall  demand  or  receive  any 
greater  rate  of  toll  than  the  rate  prescribed 
by  said  commissioners,  then  they  shall  be 
subject  to  a  fine  of  ten  dollars,  and  no  com- 
pany formed  under  the  provisions  of  this 
chapter  shall  demand  or  receive  tolls  when- 
ever said  bridge  or  ferry  is  not  in  a  good 
and  safe  condition  for  travel,  and  any  person 
having  paid  toll  on  such  bridge  or  ferry,  and 
finding  the  same  in  a  bad  or  unsafe  condi- 
tion for  loaded  teams,  shall  have  the  right 
to  make  complaint  before  any  justice  of  the 
peace  in  the  county  in  which  the  bridge  or 
ferry  is  located,  who  shall  proceed  as  is  pro- 
vided in  section  three  thousand  and  sixty- 
four. 

§  3076.  Whenever  any  three  or  more  per- 
sons associate  under  the  provisions  of  this 
chapter,  to  form  a  company  for  the  purpose 
of  constructing  a  line  or  lines  of  magnetic 
telegraph  In  this  state,  their  certificate 
shall  specify  as  follows:  The  termini  of 
such  line  or  lines,  and  the  counties  through 
which  thev  shall  pass;  and  such  corpora- 
tion is  hereby  authorized  to  construct  said 
telegraph  line  or  lines  from  point  to  point 
along  and  upon  any  of  the  public  roads,  by 
the  erection  of  the  necessary  fixtures,  in- 
cluding posts,  piers  and  abutments,  neces- 
sary for  the  wires;  Provided,  that  the  same 
shall  not  incommode  the  public  in  the  use 
of  said  roads  or  highways. 

§  3077.  Any  company  formed  under  the 
provisions  of  this  chapter  for  the  purpose 
of  constructing  any  road,  ditch,  flume, 
bridge,  ferry  or  telegraph  line  shall,  within 
six  months  from  the  date  of  their  certifi- 
cate, commence  work  on  such  road,  ditch, 
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flume,  bridge,  ferry  or  telegraph  line,  as 
shall  be  named  in  the  certificate,  and  shall 
prosecute  the  work  with  due  diligence  until 
the  same  is  completed;  and  the  time  of  com- 
pletion of  any  such  road,  bridge,  ferry  or 
telegraph  line  shall  not  be  extended  beyond 
a  period  of  two  years,  and  of  any  such  flume 
beyond  the  period  of  four  years  from  the 
time  the  work  was  commenced  as  aforesaid; 
and  any  company  failing  to  commence  work 
within  six  months  from  the  date  of  certifi- 
cate, or  failing  to  complete  the  same  within 
the  time  above  stated,  shall  forfeit  their 
claim  to  that  portion  of  the  route  upon 
which  they  have  failed  to  do  the  specified 
work;  Provided,  That  this  section  shall  not 
apply  to  any  ditch  or  flume  for  mining  pur- 
poses constructed  through  any  ground 
owned  by  the  corporation. 

§  3078.  Every  corporation  under  the  pro- 
visions of  this  chapter,  as  such,  has  power: 

First. — To  have  succession  by  its  corporate 
name  for  the  period  limited  in  its  certificate 
of  charter; 

Corporate  name  to  be  stated  In  certificate. 
!  3029.  Change  of  name.  §  3029.  Dissolution. 
S  3260.     Expiration.     I   3259. 

Second. —  To  sue  and  be  sued,  complain 
and  defend  in  any  court  of  law  or  equity; 

Liability  of  stockholders.  §  3045.  Of  trustees. 
5  3048.  Evidence  of  corporate  existence.  §  3032. 
Liability  of  officers  of  foreign  corporation.  §  3268. 
Actions  may  be  proceeded  in  corporate  name  after 
dissolution.  §  3263.  Venue  of  actions  against 
corporations.  §§  3501-3506.  Service  of  summons 
upon.  §§  3516-3518.  Verification  of  pleadings. 
§  3579.  Execution.  §§  3893-3900.  Attachment. 
§  3988.  Quo  warranto  proceedings.  §§  4213  et  seq. 
May  sue  its  members.     §  3029. 

[Statement  by  an  agent  of  defendant  company, 
made  before  the  agency  began  and  before  defend- 
ant was  organized,  are  Inadmissible  in  an  action 
on  a  contract  made  bv  the  company.  Coal  &  Ice 
Co.  v.  Eastman,  38  Pac.  Eep.  680.] 

Third. —  To  make  and  use  a  common  seal, 
and  alter  the  same  at  pleasure; 

See  !  3032. 

Fourth. —  To  hold,  purchase  and  convey 
such  real  and  personal  estate  as  the  pur- 
pose of  the  corporation  may  require; 

See  5  3032. 

[Payment  by  corporation  of  Interest  on  bonds 
Issued  by  It  shows  that  It  received  value  for  the 
bonds.  Frank  v.  Hicks,  35  Pac.  Eep.  475;  Chey- 
enne Land  Co.  v.  Live  Stock  Co.,  Id.;  Same  v. 
Bardgette,   id.] 

Fifth. —  To  appoint  such  subordinate  offi- 
cers and  agents  as  the  business  of  the  cor- 
poration shall  require,  and  to  allow  them  a 
suitable  compensation; 

OfficerB,   election  of.     5  3037. 


Sixth. —  To  make  by-laws,  not  inconsistent, 
with  any  existing  law,  for  the  management 
of  its  property,  the  regulation  of  its  affairs, 
and  for  the  transfer  of  its  stock. 

See  {  3039.  May  increase  Its  stock,  f  3053. 
And  Issue  preferred  stock.     £  3042. 

§  3079.  The  powers  enumerated  in  the  pre- 
ceding section,  shall  vest  in  every  corpora- 
tion that  shall  hereafter  be  created,  although 
they  may  not  be  specified  in  the  certificate, 
or  in  the  act  under  which  it  shall  be  incor- 
porated, but  no  corporation  shall  possess  or 
exercise  any  corporate  powers,  except  such 
as  shall  be  necessary  to  the  exercise  of  the 
powers  so  enumerated. 

§  3080.  Any  person  who  shall  wilfully  or 
maliciously  damage  or  interfere  with  any 
road,  ditch,  flume,  bridge,  ferry,  railroad, 
telegraph  line,  or  any  of  the  fixtures,  tools, 
implements,  appurtenances,  or  any  property 
of  any  company,  which  may  be  organized 
under  the  provisions  of  this  chapter,  upon 
conviction  thereof,  before  any  court  of  com- 
petent jurisdiction  in  the  county  where  the 
offense  shall  have  been  committed,  shall  be 
deemed  guilty  of  a  misdemeanor,  and  shall 
be  punished  by  fine  or  imprisonment,  or 
both,  at  the  discretion  of  the  court,  said 
imprisonment  not  to  exceed  one  year,  and 
said  fine  not  to  exceed  five  hundred  dollars, 
which  shall  be  paid  into  the  county  treasury , 
for  the  use  of  common  schools,  and  said 
offender  shall  also  pay  all  damages  that  any 
such  corporation  may  sustain,  together  with 
costs  of  suit. 

§  3081.  Nothing  in  this  chapter  shall  be  so 
construed  as  to  authorize  any  company  or- 
ganized under  the  same,  to  issue  notes  or 
bills  for  circulation  as  money. 

General  corporate  powers.     5§  3032,  3078. 

§  3082.  Any  company  organized  under  and 
by  virtue  of  any  act  of  the  territory  of 
Dakota,  or  any  association  of  individuals 
acting  as  bodies  corporate,  may  surrender 
their  certificate  or  articles  of  association  to 
the  secretary  of  state,  and  become  a  body 
corporate  and  politic  under  the  provisions 
of  this  chapter,  by  complying  with  all  and 
singular  the  provisions  thereof. 

See  S  3029. 

§  3084.  Whenever  any  road,  ditch,  tele- 
graph or  fluming  company,  organized  or  to 
be  organized,  under  the  provisions  of  this 
chapter,  or  any  law  of  this  state,  shall 
not  have  acquired  by  gift  or  purchase,  any 
land,  real  estate,  or  claim  required  for  the 
construction  or  maintenance  of  their  road, 
ditch,  telegraph  or  flume,  or  which  may  be 
affected  by  any  operation  connected  with 
the  construction  or  maintenance  of  the 
same,  the  said  corporation  may  present  to- 
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the  district  Judge  of  the  judicial  district 
wherein  such  lands,  real  estate  or  claim 
shall  be,  a  petition  signed  by  the  president, 
attorney  or  agent  of  the  same,  describing 
with  convenient  accuracy  and  certainty,  by 
map  or  otherwise,  the  lands,  real  estate  or 
claims  so  required  to  be  taken  or  affected 
as  aforesaid,  setting  forth  the  name  and 
residence  of  each  owner  or  other  person 
Interested  therein  as  owner,  lessee  or  in- 
cumbrancer, as  far  as  known  to  such  presi- 
dent, attorney  or  agent,  or  appearing  of 
record,  and  praying  the  appointment  of 
three  appraisers  to  ascertain  the  compensa- 
tion to  be  made  to  such  owner  and  persons 
Interested,  for  the  taking  or  injuriously  af- 
fecting such  lands,  real  estate  or  claims  as 
aforesaid;  the  said  district  judge  shall  have 
satisfactory  evidence  that  notice  of  an  In- 
tended application  and  the  time  and  place 
thereof,  for  the  appointment  of  appraisers 
between  said  corporation  and  the  owners 
and  persons  interested  in  such  lands,  real 
estate  and  claims,  has  been  given  at  least 
ten  days  previously,  to  such  owners  per- 
sonally, at  their  residence,  or  on  the  prem- 
ises, or  by  publication  thereof  in  a  news- 
paper printed  in  the  county  in  which  such 
lands,  real  estate  or  claims  shall  lie,  or  if 
no  newspaper  is  published  in  said  county, 
then  by  posting  three  or  more  notices  in 
some  public  places  in  the  said  county,  such 
publication  to  be  allowed  only  in  respect  to 
owners  or  persons  interested,  who  shall  ap- 
pear by  affidavit  to  have  no  residence  in  the 
county,  known  to  such  president,  attorney 
or  agent,  which  notice  shall  be  published  at 
least  thirty  days  prior  to  the  time  fixed  for 
the  application  aforesaid.  The  court  or 
judge  may  adjourn  the  proceedings  from 
time  to  time,  shall  direct  any  future  notice 
thereof  to  be  given  that  may  seem  proper, 
shall  have  proofs  and  allegations  of  all  par- 
ties interested  touching  the  regularity  of  the 
proceedings,  and  shall,  by  an  entry  in  its 
minutes,  appoint  three  disinterested  ap- 
praisers as  aforesaid,  specifying  in  such 
entry  a  time  and  place  for  the  first  meeting 
of  such  appraisers.  The  said  appraisers,  be- 
fore entering  upon  the  duties  of  their  office, 
shall  take  an  oath  to  faithfully  and  impar- 
tially discharge  their  duties  as  said  ap- 
praisers, and  any  one  of  them  may  admin- 
ister oaths  to  witnesses  produced  before 
them-  they  may  issue  subpoenas  and  compel 
witnesses  to  attend  and  testify,  and  may 
adjourn  and  hold  meetings  for  that  purpose, 
and  shall  give  reasonable  previous  notice  to 
such  owners  or  parties  interested.  They 
shall  hear  the  proofs  and  allegations  of  the 
parties  and  any  two  of  them,  after  review- 
ing the  premises,  shall,  without  fear,  favor 
or  partiality,  ascertain  and  certify  the  com- 
pensation proper  to  be  made  to  said  owners 
or  parties  interested,  for  the  lands,  real  es- 
tate or  claims  to  be  taken  or  affected,  as 
well  as  all  damages  accruing  to  the  owners 


or  parties  interested,  in  consequence  of  the 
condemnation  of  the  same,  taken  or  injuri- 
ously affected  as  aforesaid,  making  such  de- 
duction or  allowance  of  real  benefits  or 
advantages  which  such  owners  or  parties 
interested  may  derive  from  the  con- 
struction of  said  road,  ditch,  telegraph  or 
flume.  They,  or  a  majority  of  them,  shall 
make,  subscribe  and  file  with  the  register  of 
deeds  of  the  county  in  which  such  real  es- 
tate or  lands  shall  lie,  a  certificate  of  their 
said  ascertainment  and  assessment,  in  which 
such  lands,  real  estate  or  claims  shall  be 
described  with  convenient  certainty  and 
accuracy.  The  district  judge,  upon  such  cer- 
tificate and  due  proof  that  such  compensa- 
tion and  separate  sums,  if  any  be  certified, 
have  been  paid  to  the  parties  entitled  to  the 
same,  have  been  deposited  to  the  credit  of 
such  parties,  in  the  county  treasury,  or  other 
place  for  that  purpose  approved  by  the  court, 
shall  make  and  cause  to  be  entered  in  the 
minutes,  a  rule,  describing  such  lands,  real 
estate  or  claims  in  manner  aforesaid,  such 
ascertainment  of  compensation,  with  the 
mode  of  making  it,  and  each  payment  or 
deposit  of  the  compensation  as  aforesaid,  a 
certified  copy  of  which  shall  be  recorded  and 
indexed  in  the  office  of  the  register  of  deeds 
of  the  proper  county,  in  like  manner  and 
with  like  effect  as  if  it  were  a  deed  of  con- 
veyance from  the  said  owners  and  parties 
interested,  to  the  said  corporation.  Upon 
the  entry  of  such  rule,  the  said  corpora- 
tion shall  become  seized  in  fee,  or  shall 
have  the  exclusive  right,  title  and 
possession  of  all  such  lands,  real  estate  or 
claims  described  in  said  rule,  as  re- 
quired to  be  taken  as  aforesaid,  during 
the  continuance  of  the  corporation  and  may 
take  possession  of  and  hold  and  use  the 
same  for  the  purposes  of  the  said  road, 
ditch,  telegraph  or  flume,  and  shall  there- 
upon be  discharged  from  all  claims  for 
any  damages  by  reason  of  any  matter  speci- 
fied in  such  petition,  certificate  or  rule  of 
said  district  judge.  If,  at  any  time  after  an 
attempted  or  actual  ascertainment  of  com- 
pensation under  this  chapter,  or  any  pur- 
chase by,  or  donation  to,  said  corporation, 
of  lands  or  claims  for  purchases  aforesaid, 
it  shall  appear  that  the  title  acquired 
thereby,  to  all  or  any  part  of  such  lands  for 
the  use  of  said  corporation,  or  if  said  assess- 
ment shall  fail  or  be  deemed  defective,  the 
said  corporation  may  proceed  and  perfect 
such  title  by  procuring  an  ascertainment  of 
the  compensation  proper  to  be  made  to  any 
person  who  has  title,  claim  or  interest  in,  or 
lien  upon  such  lands,  and  by  making  pay- 
ment thereof  in  the  manner  hereinafter 
provided,  as  near  as  may  be,  and  at  any 
stage  of  such  new  proceedings,  or  of  any 
proceeding  under  this  chapter,  the  district 
judge  may,  by  rule  in  that  behalf  made,  au- 
thorize the  said  corporation,  if  already  in 
possession,  and  if  not  in  possession,  to  take 
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possession  of,  and  use  said  premises  during 
the  pendency  and  until  the  final  conclusion 
of  such  proceedings',  and  may  stay  all  ac- 
tions and  proceedings  against  such  corpora- 
tion, on  account  thereof;  Provided,  Such 
corporation  shall  pay  a  sufficient  sum  into 
court,  or  give  approved  security  to  pay  the 
compensation  in  that  behalf  when  ascer- 
tained, and  in  every  case  where  possession 
shall  be  so  authorized,  it  shall  be  lawful 
for  the  owners  to  conduct  the  proceedings 
to  a  conclusion,  if  the  same  shall  be  delayed 
by  the  company.  The  said  appraisers  shall 
receive  five  dollars  per  day,  as  compensation 
for  each  day  actually  employed,  such  com- 
pensation to  be  taxed  and  allowed  by  the 
district  judge.  If  any  appraiser  so  appointed 
shall  die,  be  unable  or  fail  to  serve,  the 
court  may  appoint  another  in  his  place,  on 
reasonable  notice  of  the  application,  to  be 
approved  by  the  district  judge. 

CHAPTER  13. 

Dissolution.. 

Sec.  3255.  Certain  liens  not  affected  by  dissolution. 
3256.  How   Judgments   against   dissolved   cor- 
porations  satisfied. 
S257.  Chancery  Jurisdiction   on  dissolution. 

3258.  Procedure  on  dissolution  of  stockhold- 

ers. - 

3259.  Notice  of  expiration  by  limitation. 
S260.  Duties  and  powers  of  trustees  on  disso- 
lution. 

8261.  Title  to  property  to  vest  In  trustees. 

3262.  Dissolution  shall  not  abate  actions. 

3263.  Action  may  be  proceeded  in  corporate 

name  after  dissolution. 
8264.  Distribution  of  assets  In  case  of  disso- 
lution. 

§  3255.  The  lien  of  a  judgment  or  execu- 
tion at  law,  or  a  decree  of  a  court  of  equity, 
In  favor  of  or  against  any  corporation,  shall 
not  be  dissolved  or  suspended  by  reason  of 
the  dissolution  of  such  corporation,  subse- 
quent to  the  rendition  of  such  judgment  or 
the  entry  of  such  decree,  or  the  issuing  of 
such  execution,  but  execution  may  be  had 
therefor  in  the  same  manner  as  if  such  dis- 
solution had  not  occurred. 

§  3256.  No  execution  shall  issue  upon  judg- 
ments at  law,  rendered  against  any  corpora- 
tion, subsequent  to  the  dissolution  of  such 
corporation,  but  the  same,  with  the  costs 
thereof,  shall  be  paid  by  the  trustee  as  other 
debts. 

§  3257.  Nothing  in  this  chapter  contained 
shall  be  construed  to  impair  the  power  of 
any  court  of  competent  jurisdiction  to  de- 
cree the  dissolution  of  any  corporation,  or 
to  appoint  a  receiver  or  receivers,  trustee 
or  trustees,  to  settle  the  affairs  of  any  cor- 
poration dissolved  by  lapse  of  time  or  other- 
wise, and  all  trustees  or  managers  of  any 
corporation,  acting  as  the  trustees  of  the 
stockholders  and  creditors  thereof,  after  the 
dissolution  of  the  corporation,  shall  in  all 
things  be  subject  to  the  control  of  such 
court;  may  be  required  to  give  bond,  with 
security  to  be  approved  by  the  court,  upon 


petition  of  any  stockholder  or  creditor  of  the 
corporation  dissolved,  conditioned  for  the  due 
discharge  of  their  trust;  may  be  required  to- 
account  for  the  proceeds  of  the  property  and 
effects  of  the  corporation,  and  for  any  fail- 
ure to  give  such  bond  or  render  such  account, 
or  for  any  default  or  neglect  of  duty,  they, 
or  any  of  them,  may  be  removed  by  the 
court,  and  a  successor  or  successors  ap- 
pointed. 

§  3258.  Whenever  the  stockholders  of  any 
corporation  formed  under  the  laws  of  Wyo- 
ming desire  to  dissolve  the  corporation, 
prior  to  the  time  limited  by  law,  or  by  the 
terms  of  its  articles  of  incorporation, 
they  may  do  so  upon  the  vote  of  two-thirds 
of  the  entire  stock  of  the  corporation,  at  a 
meeting  of  the  stockholders  of  said  corpora- 
tion which  shall  have  been  called  for  the 
stated  purpose  of  considering  a  proposition 
to  dissolve  such  corporation,  and  not  until 
its  debts  shall  have  been  fully  paid,  notice 
of  such  meeting  to  be  given  in  the  manner 
now  or  at  the  time  provided  by  law  for  call- 
ing stockholders'  meetings  for  the  purpose 
of  increasing  or  diminishing  the  capital  stock 
of  corporations,  and  when  a  dissolution  has 
been  so  ordered,  the  president  and  secretary 
of  such  corporation  shall  make  and  sign 
notices  of  dissolution,  one  copy  of  which 
shall  be  filed  in  the  office  of  the  secretary 
of  state,  and  one  copy  shall  also  be 
filed  in  the  office  of  the  county  clerk  in  every 
county  in  which  the  articles  of  incorporation 
of  such  corporation  were  filed,  and  a  copy  of 
such  notice  shall  be  published  in  some  news- 
paper printed  in  each  of  said  counties  for 
the  period  of  at  least  six  weeks,  and  upon 
the  filing  and  publication  of  such  notices  as 
aforesaid,  such  corporation  shall  be  deemed 
to  have  been  dissolved  forever. 

§  3259.  Whenever  any  corporation  formed 
under  the  laws  of  Wyoming  shall  expire  by 
limitation  of  law,  or  by  the  terms  of  its  ar- 
ticles of  incorporation,  notices  of  such  ex- 
piration shall  be  made  and  filed  and  publi- 
cation made  in  the  same  manner  as  is  here- 
inbefore required. 

§  3260.  Upon  dissolution  by  expiration  of 
its  charter  or  otherwise,  of  any  corporation 
now  existing,  or  which  hereafter  may  be 
formed,  unless  some  other  person  or  persons 
be  appointed  by  the  legislature  or  some 
court  of  competent  jurisdiction,  the  board 
of  trustees  or  directors  of  such  corporation, 
or  the  managers  of  the  corporate  affairs,  by 
whatever  name  known,  acting  last  before 
the  time  of  their  dissolution,  and  the  sur- 
vivors of  them,  shall  be  the  trustees  of  the 
creditors  and  stockholders  of  the  corpora- 
tion, dissolved,  and  shall  have  full  power  to 
settle  the  affairs  of  the  same  to  sue  for 
and  collect  the  debts  and  moneys  due  the 
corporation,  or  to  compound  and  settle  the 
same  as  they  may  deem  best;  to  have,  hold, 
resprve,  sell  and  dispose  of  property,  real 
and  personal,  of  every  such  corporation  dis- 
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solved,  to  adjust  and  pay  all  the  debts  of  the 
corporation  dissolved,  to  divide  the  residue 
of  the  moneys  and  property  belonging  to  the 
corporation  dissolved,  after  payment  of 
debts  and  the  necessary  and  reasonable  ex- 
penses, among  the  stockholders  holding 
stock  in  such  corporation,  in  proportion  to 
the  amount  of  stock  of  each  stockholder 
paid  up;  all  such  trustees  shall  be  jointly 
and  severally  liable  to  the  creditors  and 
stockholders  of  such  corporation  dissolved, 
to  the  extent  of  the  property  and  effects 
which  shall  come  into  their  hands  and  pos- 
session, or  into  the  hands  or  possession  of 
any  of  them. 

Trustees,  election  of.  §  3035.  Quo  warranto. 
|  4213  et  seq. 

[A  creditor  of  an  insolvent  corporation  is  enti- 
tled to  a  dividend  only  on  what  is  actually  due 
him,  and  has  no  fight  to  an  allowance  on  amount 
of  negotiable  bonds  of  the  company  representing 
no  indebtedness,  which  he  claims  to  hold  as  col- 
toteral  security.  Intern.  Trust  Co.  v.  Union  Cattle 
Co.,  3  Wyo.  803;  s.  c,  31  Pac.  Rep.  408;  Am.  L. 
&  T.  Co.  v.  Same,  id.;  Fay  v.  Same,  id.] 

§  3261.  The  title  to  all  real  and  personal 
estate  belonging  to  any  such  corporation, 
shall,  immediately  upon  the  dissolution 
thereof,  unless  by  a  decree  of  a  court  of 
competent  jurisdiction,  declaring  such  disso- 
lution, it  is  otherwise  ordered,  pass  to  and 
rest  in  such  trustees,  directors  or  other  man- 
agers, and  an  action  at  law  may  be  main- 
tained by  such  trustees  or  directors,  or  the 
survivors  of  them,  in  their  own  names,  by 
the  style  of  the  trustees  of  such  corporation 
dissolved,  naming  it,  for  the  recovery  of  all 
such  property,  or  of  any  damage  done  to  the 
same,  or  for  the  recovery  of  any  debts  due 
to  such  corporation  dissolved. 

§  3262.  No  suit  or  action  whereto  any 
corporation  is  or  may  be  a  party,  shall 
abate  by  reason  of  the  dissolution  of 
such  corporation  by  expiration  of  its 
charter  of  incorporation  or  otherwise;  but 
the  trustees  or  directors  of  such  corporation, 
acting  as  trustees  to  the  stockholders  and 
creditors  after  the  dissolution  as  herein  pro- 
vided, or  the  survivors  of  them,  or  the  trus- 
tee or  trustees,  receiver  or  receivers,  ap- 
pointed by  the  decree  of  any  court  of  com- 
petent jurisdiction,  may  prosecute  or  defend 
such  suit  or  action  in  the  name  of  the  cor- 
poration dissolved,  notwithstanding  the  dis- 
solution. 

§  3263.  Any  corporation  dissolved  may, 
notwithstanding  such  dissolution,  prosecute 
an  action  at  law  in  the  corporate  name,  for 
the  use  of  the  person  entitled  to  receive  the 
proceeds  of  such  suit,  upon  any  cause  of 
action  accrued,  or  which,  but  for  such  dis- 
solution, would  have  accrued  to  such  cor- 
poration and  in  the  same  manner,  and  with 
like  effect  as  if  such  corporation  were  not 
dissolved. 

§  3264.  In  case  of  the  liquidation  of  any 
corporation  organized  and  existing  under  the 


laws  of  this  state  which  shall  have  outstand- 
ing both  common  and  preferred  stock,  the 
net  assets  of  the  corporation  shall  be  dis- 
tributed to  all  stockholders,  share  and  share 
alike. 

CHAPTER  13. 

Regulations  of  Foreign  Corporations. 

Sec.  3265.  Certificate   of  charter  to   be  filed   with 
secretary  and  register  of  deeds. 

3266.  Shall  file  certificate." 

3267.  Penalty  for  failure. 

3268.  Liability  of  officers,  etc.,  in  case  of  fail- 

ure. 

3269.  Duties   and  fees  of  register;   copies  as 

evidence. 

3270.  Notice    of    dissolution    of    foreign    cor- 

poration. 

§  3265.  Every  incorporated  company,  in- 
corporated under  the  laws  of  any  foreign 
State  or  kingdom,  or  of  any  State  or  terri- 
tory of  the  "United  States,  beyond  the  limits 
of  this  state  (except  insurance  companies) 
and  now  or  hereafter  doing  business  within 
this  state,  shall,  within  thirty  days  after 
commencing  so  to  do  business,  file  in  the 
office  of  the  secretary  of  state  and 
also  file  in  the  office  of  the  register  of  deeds 
of  the  county  within  which  its  business  is 
conducted,  a  copy  of  its  charter  of  incorpora- 
tion; or  in  case  such  company  is  incorporated 
by  certificate  under  any  general  incorpora- 
tion law,  a  copy  of  such  certificate  and  of 
such  general  incorporation  law,  duly  certi- 
fied and  authenticated  by  the  proper  author- 
ity of  such  foreign  State,  kingdom  or  terri- 
tory; Provided,  That  every  foreign  corpora- 
tion that  had,  prior  to  the  twelfth  day  of 
March,  eighteen  hundred  and  eighty-six, 
complied  with  the  statutes  of  "Wyoming  ter- 
ritory regulating  corporations  and  had  prior 
to  that  time  been  doing  business  in  Wyo- 
ming territory  by  virtue  thereof,  is  hereby 
exempted  from  filing  a  copy  of  its  charter 
of  incorporation  or  certificate  of  incorpora- 
tion, as  the  case  may  be,  in  the  office  of  the 
secretary  of  state. 

Foreign  corporations  must  accept  the  Constitu- 
tion of  this  State.     Const.,  art.  X,  f  6. 

§  3266.  Any  corporation  engaged  in  carry- 
ing on  any  kind  of  manufacturing,  mining, 
chemical,  merchandising,  or  mechanical 
business,  constructing  or  operating  railroads, 
telegraph  lines  or  other  business  for  the 
purpose  of  profit  in  this  state,  shall  within 
one  year  from  the  time  of  commencing  such 
business,  file  its  certificates  of  incorporation 
with  the  secretary  of  state,  and  the  re- 
spective county  clerks  in  the  manner  now 
provided  by  the  laws  of  this  state. 

§  3267.  Any  corporation  or  any  officer  or 
agent  thereof  or  any  person  acting  for  it 
attempting  to  do  business  in  this  state  for 
any  corporation  of  the  character  described 
in  section  three  thousand  two  hundred  and 
sixty-six,  which  has  failed  to  comply  with 
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the  requirements  of  this  chapter  with  refer- 
ence to  the  filing  of  its  certificates  of  incor- 
poration shall  be  deemed  guilty  of  a  misde- 
meanor and  upon  conviction  thereof  shall  be 
fined  in  a  sum  not  exceeding  one  thousand 
dollars  or  be  imprisoned  in  the  county  jail 
for  not  more  than  six  months. 

$  3268.  A  failure  to  comply  with  the  pro- 
visions of  this  chapter  shall  render  each  and 
every  officer,  agent  and  stockholder  of  any 
such  corporation  so  failing  therein,  jointly 
and  severally,  personally  liable  on  any  and 
all  contracts  of  such  company,  made  or  to 
be  performed  within  this  territory. 

§  3269.  The  several  certificates,  statutes 
and  charters  mentioned  in  section  three 
thousand  two  hundred  and  sixty-five,  shall 
be  by  the  register  of  deeds  filed  and 
preserved  in  his  office,  as  a  part  of  the 
records  thereof;  and  he  shall  be  entitled  to 
receive  a  fee  of  one  dollar  for  receiving  and 
filing  every  such  certificate  and  statute. 
Copies  of  such  charters,  statutes  and  cer- 
tificates, duly  certified  by  such  register  of 
deeds,  under  his  seal  of  office,  shall  be  re- 
ceived in  all  courts  of  this  state  as  suffi- 
cient evidence  of  the  existence  and  corporate 
character  of  such  incorporations,  and  of  all 
their  powers,  duties  and  liabilities,  and  the 
originals  thereof,  may  in  like  manner  be 
used  in  evidence  of  these  matters  with  like 
effect. 

§  3270.  Whenever  any  foreign  corporation, 
which  is  doing  business  according  to  law  in 
this  state,  shall  expire  by  limitation  or 
otherwise,  it  shall  be  the  duty  of  the  agent 
or  representative  of  such  corporation  to  file 
and  publish  notices  of  such  expiration,  in 
the  same  manner  as  is  provided  in  section 
three  thousand  two  hundred  and  fifty-eight. 

DIVISION  THREE. 
Courts  of  Justice  and  Civil  Procedure. 

TITLE  4.    COMMENCEMENT  OF   ARTICLE. 

Ch.  5.  Where  actions  to  be  brought. 

6.  Jurisdiction  by  summons,  publication,  and 

appearance. 

7.  Pleading. 

TITLE  T.  ENFORCEMENT  OF  JUDGMENT. 
Cfc.  1.  Execution. 

TITLE   S.     PROVISIONAL  REMEDIES. 

Ch.  2.  Attachment. 

TITLE  9.    SPECIAL  PROCEEDINGS. 

Ch.  12.  Special  proceedings. 

CHAPTER  5. 

Where  Actions  to  be  P.rought. 

Sec    3500.  Actions    against    domestic    corporations. 
3501    Against   stage   and   railroad   companies. 

3502.  Against  turnpike   companies. 

3503.  Special    charter   provisions. 


Sec.  3504.  Non-residents  and  foreign  corporations. 
3506.  Change  of  venue;   when  corporations  a 
party. 

§  3500.  An  action  other  than  one  of  those 
mentioned  in  the  first  four  sections  of  this 
chapter,*  against  a  corporation  created  un- 
der the  laws  of  this  state,  may  be 
brought  in  the  county  in  which  such  cor- 
poration is  situate,  or  has  had  its  principal 
office  or  place  of  business;  but  if  such  cor- 
poration is  an  insurance  company,  the  action 
may  be  brought  in  the  county  wherein  the 
cause  of  action,  or  some  part  thereof,  arose. 

§  3501.  An  action  against  the  owner  or  les- 
see of  a  line  of  mail  stages,  or  other  coaches, 
for  an  injury  to  person  or  property  upon 
the  road  or  line,  or  upon  a  liability  as  car- 
rier, and  an  action  against  a  railroad  com- 
pany may  be  brought  in  any  county  through 
or  into  which  such  road  or  line  passes. 

§  3502.  An  action  other  than  one  of  those 
mentioned  in  the  first  four  sections  of  this 
chapter,  against  a  turnpike  road  company, 
may  be  brought  in  any  county  in  which  any 
part  of  the  road  lies. 

§  3503.  When  the  charter  of  a  corporation 
created  under  the  laws  of  this  state  pre- 
scribes the  place  where  a  suit  must  be 
brought,  that  provision  shall  govern. 

§  3504.  An  action  other  than  one  of  those 
mentioned  in  the  first  four  sections  of  this 
chapter  against  a  non-resident  of  this 
state  or  a  foreign  corporation,  may  be 
brought  in  any  county  in  which  there  is 
property  of,  or  debts  owing  to  the  defendant, 
or  where  such  defendant  is  found,  but  if  the 
defendant  is  a  foreign  insurance  company, 
the  action  may  be  brought  in  a  county  where 
the  cause,  or  some  part  thereof,  arose. 

§  3506.  When  a  corporation  having  more 
than  fifty  stockholders  is  a  party  in  an  ac- 
tion pending  in  a  county  in  which  the  cor- 
poration keeps  its  principal  office,  or  trans- 
acts its  principal  business,  if  the  opposite 
party  make  affidavit  that  he  cannot,  as  he 
believes,  have  a  fair  and  impartial  trial  in 
that  county,  and  his  application  is  sustained 
by  the  several  affidavits  of  five  credible  per- 
sons residing  in  such  county,  the  court  shall 
change  the  venue  to  the  adjoining  county 
most  convenient  for  both  parties. 

CHAPTER  6, 

Jurisdiction  by  Summons,  Publication,  or 
Appearance. 

ARTICLE  I.     ACTUAL  SERVICE. 

Sec.  S516.  Service  upon   a   corporation. 

3517.  Service  upon   Insurance   companies. 

3518.  Service    upon    foreign    corporations. 

|  3516.  A  summons  against  a  corporation 
may  be  served  upon  the  president,  mayor, 
chairman  or  president  of  the  board  of  di- 


•  Actions  relating  to  real  property,  specific  per- 
formance, and  for  recovery  of  fines,  forfeitures, 
penalties,  etc. 
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rectors  or  trustees  or  other  chief  officer,  or  if 
its  chief  office  be  not  found  in  the  county, 
upon  its  cashier,  treasurer,  secretary,  clerk 
or  managing  agent,  or  if  none  of  the  afore- 
said officers  can  be  found,  by  a  copy  left  at 
the  office  or  usual  place  of  business  of  such 
corporation  with  the  person  having  charge 
thereof;  and  if  such  corporation  is  a  railroad 
company,  whether  foreign  or  created  under 
the  laws  of  this  state  and  whether  the 
charter  thereof  prescribes  the  manner  and 
place  or  either,  of  service  or  process  thereon, 
the  summons  may  be  served  upon  any  regu- 
lar ticket  or  freight  agent  thereof,  or  if 
there  is  no  such  agent,  then  upon  any  con- 
ductor in  any  county  in  this  state  in 
which  such  railroad  is  located  or  through 
which  it  passes. 

See  §  4335. 

§  3517.  When  the  defendant  is  an  insur- 
ance company  and  the  action  is  brought  in  a 
■county  in  which  there  is  an  agency  thereof, 
the  servict  may  be  upon  the  chief  officer  of 
such  agency. 

See  §  4336. 

§  3518.  When  the  defendant  is  a  foreign 
corporation  having  a  managing  agent  in  this 
state,  the  service  may  be  upon  such  agent. 

See  S  4336. 

ARTICLE  2.  CONSTRUCTIVE  SERVICE. 

Sec.  3526.  Service   by   publication;   when    may   be 
made. 

§  3520.  Service  by  publication  may  be  had 
in  either  of  the  following  cases: 

Third.  In  actions  in  which  it  is  sought  by 
a  provisional  remedy  to  take,  or  appropriate 
in  any  way,  the  property  of  the  defendant, 
when  the  defendant  is  a  foreign  corporation, 
or  a  non-resident  of  this  State,  or  the  de- 
fendant's place  of  residence  is  unknown,  and 
in  actions  against  a  corporation  incorporated 
under  the  laws  of  this  State,  which  has 
failed  to  elect  officers,  or  to  appoint  an 
agent,  upon  whom  service  of  summons  can 
be  made  as  provided  by  section  three  thou- 
sand five  hundred  and  sixteen,  and  which 
has  no  place  of  doing  business  in  this  State. 


CHAPTER  VII. 

Pleadings. 

Sec.  3578.  Pleadings  must  be  subscribed  and  veri- 
fied.     .> 

§  3576.  Every  pleading  and  motion  must 
be  subscribed  by  the  party  or  his  attorney, 
and  every  pleading  of  fact,  except  as  pro- 
vided in  the  next  section,  must  be  verified 
by  the  affidavit  of  the  party,  his  agent  or 
attorney;  when  a  corporation  is  the  party, 
39 


the  verification  may  be  made  by  an  officer 
thereof,  its  agent  or  attorney,     *     *     * 

TITLE   7.    ENFORCEMENT  OP  JUDGMENT. 

CHAPTEB  1. 

Execution.. 

ARTICLE  V.  MANNER  OF  SUBJECTING  COR- 
PORATE STOCK  TO  EXECUTION  AND  AT- 
TACHMENT. 

Sec.  3893.  Shares  of  stock  subject  to  levy. 

3894.  Officer  may  demand  statement  of  shares 

held  by  defendant. 
8895.  Manner  of  making  levy. 
3896.  Sale   of    shares. 
8897.  Certificate  of  sale;  transfer  on  books  of 

company. 

3898.  Rights    and   privileges   of  purchasers. 

3899.  Shares   bound  from"  time  of  levy. 
8900.  Pledge  of   shares   as   collateral   not  af- 
fected by  levy. 

§  3893.  Rights  and  shares  of  stock  in  any 
incorporated  companies  owned  or  held  by 
any  defendant  in  execution  or  attachment, 
or  by  any  person  in  trust  for  or  to  the  use 
of  any  defendant  in  execution  or  attach- 
ment, may  be  levied  upon  under  any  execu- 
tion or  writ  of  attachment,  and  may  be  sold 
under  any  execution  in  the  manner  herein- 
after provided. 

§  3894.  When  any  execution  or  writ  of  at- 
tachment shall  be  issued  against  any  person 
being  the  owner  of  any  shares  or  stock  in  ■ 
any  incorporated  company  or  for  whom  or 
to  whose  use  any  shares  or  stock  in  any  in- 
corporated company  are  held  by  any  person 
other  than  such  defendant,  it  shall  be  the 
duty  of  the  president,  cashier,  secretary  or 
chief  clerk  of  such  incorporated  company, 
or  if  there  be  no  such  officers  in  the 
state,  then  any  other  officer  of  such  company 
or  the  resident  manager  or  agent  thereof, 
upon  the  request  of  the  officer  having  such 
execution  or  writ  of  attachment,  to  furnish 
him  a  certificate  under  his  hand,  stating  the 
number  of  rights  or  shares  which  the  de- 
fendant holds,  or  which  are  held  in  trust 
for  such  defendant,  or  to  his  use,  in  the 
stock  of  such  incorporated  company. 

§  3895.  Any  officer,  upon  obtaining  infor- 
mation in  the  manner  provided  in  the  last 
section,  or  otherwise,  that  a  defendant  in  any 
execution  or  writ  of  attachment  held  by 
him  owns  or  holds  any  rights  or  shares  in 
the  stock  of  any  incorporated  company,  or 
that  such  rights  or  shares  are  owned  or  held 
by  any  other  person  in  trust  for  or  to  the 
use  of  such  defendant,  may  make  a  levy  of 
such  execution  or  writ  of  attachment  on 
such  rights  or  shares  by  leaving  a  true  copy 
of  such  writ  with  the  president,  secretary,, 
cashier  or  chief  clerk  of  such  incorporated 
company,  and  if  there  be  no  such  officer 
there,  with  some  other  officer  of  such  incor- 
porated company,  or  the  resident  manager 
or  agent  thereof,  with  a  certificate  of  the 
officer  making  such  levy,  setting  forth  that 
he  levies  upon  and  takes  in  execution  or  at- 
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tachment  such  rights   or  shares  to  satisfy 
Buch  execution  or  attachment. 

[Above  section  construed.    Wyoming  Fair  Assn. 
.  r.  Talbott,  3  Wyo.  244.] 

§  3896.  Rights  or  shares  in  the  stock  of 
any  incorporated  company  levied  upon  by 
virtue  of  any  writ  of  attachment  shall  be 
held  subject  to  the  judgment  rendered  in 
the  action  in  which  such  writ  is  issued  and 
whenever  any  execution  shall  be  levied  upon 
such  rights  or  shares,  the  same  shall  be  sold 
In  like  manner  as  personal  property  is  by 
existing  law  provided  to  be  sold,  said  sale 
to  be  made  at  the  front  door  of  the  court 
house,  in  the  county  in  which  such  levy  la 
made. 

§  3897.  It  shall  be  the  duty  of  every  officer 
who  shall  sell  any  rights  or  shares  of  stock 
in  any  incorporated  company  under  an  exe- 
cution, to  execute  to  the  purchaser  thereof 
a  certificate  in  writing,  reciting  the  sale  and 
payment  of  the  consideration  and  conveying 
to  the  purchaser  such  rights  and  shares,  and 
such  officer  shall  also  leave  with  the  presi- 
dent, secretary,  cashier  or  chief  clerk,  or  if 
there  be  none,  with  any  other  officer  of  such 
Incorporated  company  a  true  copy  of  such 
certificate;  and  thereupon  it  shall  be  the 
duty  of  the  officer  or  clerk  or  other  person 
having  charge  of  the  books  of  such  incor- 
porated company,  to  make  such  entries  in 
the  books  of  such  company  as  may  be  neces- 
sary to  vest  the  legal  and  equitable  title  to 
such  rights  or  shares  of  stock  in  the  pur- 
chase of  the  same. 

§  3898.  Every  purchaser  of  rights  or  shares 
of  stock  in  any  incorporated  company,  at  any 
sale  thereof,  made  by  any  officer,  upon  re- 
ceiving a  certificate  of  the  sale  thereof,  as 
provided  in  the  last  section,  shall  be  deemed 
and  held  to  be  the  legal  and  equitable  owner 
of  such  rights  or  shares  of  stock,  and  he 
shall  be  and  become  entitled  to  all  dividends 
thereon,  and  to  the  same  rights  and  privi- 
leges as  a  member  of  such  incorporated 
company  as  the  defendant  in  execution  was 
theretofore  entitled  to,  notwithstanding  such 
rights  and  shares  of  stock  may  not  have 
been  transferred  upon  the  books  of  such 
company. 

§  3899.  Eights  and  shares  of  stock  in  an 
incorporated  company,  levied  upon  under 
the  provisions  of  this  article,  shall  be 
held  and  bound  from  the  time  of  the  levy 
made  in  the  manner  hereinbefore  provided. 

§  3900.  In  all  cases  where  the  share  or 
shares  of  the  capital  stock  of  any  corpora- 
tion shall  have  been  pledged  in  good  faith, 
or  hypothecated  as  collateral  security,  to 
any  loan  or  debt,  and  the  certificate  thereof 
shall  have  been  delivered  upon  such  pledge 
or  debt,  such  share  or  shares  shall  not  be 
liable  to  be  taken  on  execution  against  the 
pledgor,  except  for  the  excess  of  value 
thereof  over  and  above  the  sum  for  which 


the  same  may  have  been  pledged,  and  the 
certificate  thereof  delivered. 

TITLE  8.    PROVISIONAL  REMEDIES. 

CHAPTER  2. 

Attachment. 
Sec.  S988.  Causes  of  attachment  in  civil  actions. 

§  3988.  In  a  civil  action  for  the  recovery 
of  money  the  plaintiff  may  at  or  after  the 
commencement  thereof,  have  an  attachment 
against  the  property  of  the  defendant  upon 
the  grounds  herein  stated: 

1.  When  the  defendant  or  one  of  the  sev- 
eral defendants  is  a  foreign  corporation  or 
a  non-resident  of  Wyoming,  or  is  about  to 
become  a  non-resident  thereof;  or,    *    *    * 

But  an  attachment  shall  not  be  granted  on 
the  ground  that  the  defendant  is  a  foreign 
corporation  or  a  non-resident  of  this  terri- 
tory, for  any  claim  other  than  a  debt  or 
demand  arising  upon  contract,  judgment  or 
decree,  or  for  causing  death  by  a  negligent 
or  wrongful  act. 

See  J  4452. 

TITLE   9.     SPECIAL   PROCEEDINGS. 

CHAPTER  12. 
Quo  Warranto. 


Sec.  4213. 
4214. 
4215. 
4216. 
4218. 
4220. 
4221. 
4222. 
4223. 
4224. 
4225. 
4226. 
4227. 
4228. 

4229. 
4233. 
4234. 

4235. 
4236. 
4237. 
4238. 

4239. 

4210. 

4241. 

4242. 
4243. 

4244. 

4245. 
4246. 


Action   against   person. 

Against  corporation. 

Commencement   of   action. 

Upon  whose  relation  action  brought. 

Where  an   attorney   may   prosecute. 

All  claimants  may  be  made  defendants. 

Place  of  bringing  action. 

Application   to   file   petition;    notice. 

Issuance  and  service  of  summons. 

Service  by  publication. 

Pleadings  after  petition. 

Extension   of  time   for   pleading. 

Judgment  In  case  of  usurpation. 

Judgment  ousting  trustee  of  corpora- 
tion. 

Order  of  new  election  of  trustee. 

Judgment   against   corporations. 

Appointment  of  trustee  when  corpora- 
tion dissolved. 

Duties  and  powers  of  trustees. 

Enforcement  of  delivery  to  trustees. 

Judgment  for  costs. 

Order  directing  transfer  of  books,  etc.; 
enforcement. 

Injunction  In  aid  of  proceedings  against 
banking  associations. 

When  security  required  of  bank  direct- 
ors. 

Directors  may  be  enjoined  from  bor- 
rowing money. 

Limitation  upon  time  of  bringing  action. 

Actions  against  officer  of  ousted  cor- 
poration. 

Provisions  of  this  chapter  are  cumula- 
tive. , 

Disposition  of  fines. 

Precedence  of  actions  under  thlB  chap- 
ter. 


§  4213.  A  civil  action  may  be  brought  in 
the  name  of  the  state: 
First. —  Against  a  person  who  usurps,  in- 
'  trudes  into,  or  unlawfully  holds  or  exercises 
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•  *  *  a  franchise  within  this  state,  or 
an  office  in  a  corporation  created  by  the  au- 
thority of  this  state; 

Third — Against  an  association  of  persons 
who  act  as  a  corporation  within  this  state, 
without  being  legally  incorporated,  or  who 
fail  to  comply  with  the  corporation  laws  of 
the  state. 

§  4214.  A  like  action  may  be  brought 
against  a  corporation. 

First. —  When  it  has  offended  against  a 
provision  of  an  act  for  its  creation,  or  re- 
newal, or  any  act  altering  or  amending  such 
acts; 

Second. —  When  it  has  forfeited  its  privi- 
leges and  franchises  by  non-user; 

Third. — When  it  has  committed  or  omitted 
an  act  which  amounts  to  a  surrender  of  its 
corporate  rights,  privileges  and  franchises; 

Fourth. —  When  it  has  misused  a  franchise 
or  privilege  conferred  upon  it  by  law,  or 
exercised  a  franchise  or  privilege  not  so  con- 
ferred. 

§  4215.  The  attorney-general,  or  a  prose- 
cuting attorney,  when  directed  by  the  gov- 
ernor, supreme  court,  or  legislature,  shall 
commence  any  such  action;  and  when,  upon 
complaint  or  otherwise,  he  has  good  reason 
to  believe  that  any  case  specified  in  the  pre- 
ceding section  can  be  established  by  proof, 
he  shall  commence  an  action. 

§  4216.  Such  officer  may,  upon  his  own  re- 
lation, bring  any  such  action,  or  he  may,  on 
leave  of  the  court,  or  a  judge  thereof  in 
vacation,  bring  the  action  upon  the  relation 
of  another  person;  and  if  the  action  be 
brought  under  the  first  subdivision  of  section 
four  thousand  two  hundred  and  thirteen, 
he  may  require  security  for  costs,  to  be 
given  as  in  other  cases. 

§  4218.  When  the  office  of  prosecuting  at- 
torney is  vacant,  or  when  the  prosecuting 
attorney  is  absent,  interested  in  the  action 
or  disabled  from  any  cause,  the  court,  or  a 
judge  thereof  in  vacation,  may  direct  or 
permit  any  member  of  the  bar  to  act  in  his 
place  to  bring  and  prosecute  the  action. 

§  4220.  All  persons  who  claim  to  be  en- 
titled to  the  same  office  or  franchise,  may  be 
made  defendants  in  the  same  action,  to  try 
their  respective  rights  to  such  office  or  fran- 
chise. 

§  4221.  An  action  under  this  chapter,  can 
be  brought  only  in  the  supreme  court,  or  in 
the  district  court  of  the  county  in  which 
the  defendant,  or  one  of  the  defendants,  re- 
sides or  is  found,  or,  when  the  defendant  is 
a  corporation,  in  the  county  in  which  it  is 
situate,  or  has  a  place  of  business. 

§  4222.  Upon  application  for  leave  to  file  a 
petition,  the  court  or  judge  may  direct  notice 
thereof  to  be  given  to  the  defendant  pre- 
vious to  granting  such  leave,  and  may  hear 
the  defendant  in .  opposition  thereto;  and  if 
leave  be  granted,  an  entry  thereof  shall  be 
made  on  the  journal,  or  the  fact  shall  be 
indorsed  by  the  judge  on  the  petition,  which 
shall  then  be  filed. 


§  4223.  When  the  petition  is  filed  without 
leave  and  notice  a  summons  shall  issue,  and 
be  served  as  in  other  cases;  and  such  sum- 
mons may  be  sent  to  and  returned  by  the 
sheriff  of  any  county  by  mail,  who  shall  be 
entitled  to  the  same  fees  thereon  as  if  it 
had  been  issued  and  returned  in  his  own 
county. 

§  4224.  When  a  summons  is  returned  not 
served  because  the  defendant,  or  its  officers 
or  office  cannot  be  found  within  the  county, 
the  clerk  shall  publish  for  four  consecutive 
weeks,  in  a  newspaper  published  and  of  gen- 
eral circulation  in  the  county,  and  If  there 
is  no  such  newspaper,  then  in  a  newspaper 
printed  in  this  state,  and  of  general  cir- 
culation in  such  county,  a  notice  setting 
forth  the  filing  and  substance  of  the  petition, 
and,  upon  proof  of  such  publication,  the  de- 
fault of  the  defendant  may  be  entered  and 
judgment  rendered  thereon,  as  if  the  defend- 
ant had  been  served  with  summons. 

§  4225.  The  defendant  may  demur,  or  file 
an  answer,  which  may  contain  as  many  sev- 
eral defenses  as  he  has,  within  thirty  days 
after  the  filing  of  the  petition,  if  it  was  filed 
on  leave  and  notice,  or  after  the  return  day 
of  the  summons;  and  the  plaintiff  may  file 
a  demurrer  or  a  reply  to  such  answer  within 
thirty  days  thereafter. 

§  4226.  An  order  may  be  made  by  the 
court,  or  a  judge  thereof,  extending  the  time 
within  which  any  pleading  may  be  filed; 
but  such  order  shall  not  work  a  continuance 
of  the  case. 

§  4227.  When  a  defendant  is  found  guilty 
of  usurping,  intruding  into,  or  unlawfully 
holding  or  exercising  an  office,  franchise,  or 
privilege,  judgment  shall  be  rendered  that 
such  defendant  be  ousted  and  altogether  ex- 
cluded therefrom  and  that  the  relator  re- 
cover his  costs. 

§  4228.  When  the  action  is  against  a  trus- 
tee or  director  of  a  corporation,  and  the 
court  finds  that,  at  his  election,  either  illegal 
votes  were  received,  or  legal  votes  were  re- 
jected, or  both,  sufficient  to  change  the  re- 
sult, judgment  may  be  rendered  that  the 
defendant  be  ousted,  and  of  induction  in 
favor  of  the  person  who  was  entitled  to  be 
declared  elected  at  such  election. 

§  4229.  In  a  case  named  in  the  last  section, 
the  court  may  order  a  new  election  to  be 
held,  at  a  time  and  place  and  by  judges 
appointed  by  the  court,  notice  of  which  elec- 
tion, and  naming  the  judges,  shall  be  given 
for  the  time  and  in  the  manner  provided  by 
law  for  notice  of  elections  of  directors  or 
trustees  of  such  corporation;  the  order  of  the 
court  shall  become  obligatory  upon  the  cor- 
poration and  its  officers  when  a  duly  certi- 
fied copy  thereof  is  served  upon  its  secretary 
personally,  or  left  at  its  principal  office;  and 
the  court  may  enforce  its  order  by  attach- 
ment, or  in  any  other  manner  it  deems  neces- 
sary. 

§  4233.  When  in  any  such  action  It  is 
found  and  adjudged  that  a  corporation  has, 
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by  an  act  done  or  omitted,  surrendered  or 
forfeited  its  corporate  rights,  privileges  and 
franchises,  or  has  not  used  the  same  during 
a  term  of  five  years,  judgment  shall  be  en- 
tered that  it  be  ousted  and  excluded  there- 
from, and  that  it  be  dissolved;  and  when 
it  is  found  and  adjudged  that  a  corporation 
has  offended  in  any  matter  or  manner  which 
does  not  work  such  surrender  or  forfeiture, 
or  has  misused  a  franchise  or  exercised  a 
power  not  conferred  by  law,  judgment  shall 
be  entered  that  it  be  ousted  from  the  con- 
tinuance of  such  offense  or  the  exercise  of 
such  power. 

§  4234.  The  court  rendering  a  judgment 
dissolving  a  corporation  shall  appoint  trus- 
tees of  the  creditors  and  stockholders  of  the 
corporation,  who,  after  giving  an  undertak- 
ing payable  to  the  state  of  Wyoming,  in 
such  sum  and  with  such  sureties  as  the 
court  may  designate  and  approve,  condi- 
tioned that  they  will  faithfully  discharge 
their  trust  and  properly  pay  and  apply  all 
money  that  may  come  into  their  hands,  shall 
have  power  to  settle  the  affairs  of  the  cor- 
poration, collect  and  pay  outstanding  debts 
and  divide  among  the  stockholders  the 
money  and  other  property  which  remain 
after  the  payment  of  debts  '  and  necesary 
expenses. 

§  4235.  The  trustees  shall  forthwith  de- 
mand all  money,  property,  books,  deeds, 
notes,  bills,  obligations  and  papers  of  every 
description  within  the  custody,  power  or  con- 
trol of  the  officers  of  the  corporation,  or 
either  of  them,  belonging  to  the  corporation, 
or  in  anywise  necessary  for  the  settlement 
of  its  affairs,  or  for  the  discharge  of  its 
debts  and  liabilities;  and  they  may  sue  for 
and  recover  the  demands  and  property  of  the 
corporation,  and  shall  be  jointly  and  sev- 
erally liable  to  the  creditors  and  stock- 
holders, to  the  extent  of  its  property  and 
effects  which  come  into  their  hands. 

§  4236.  An  officer  of  such  corporation  who 
refuses  or  neglects  to  deliver  over  any  such 
money,  or  other  things,  pursuant  to  such 
demand,  shall  be  deemed  guilty  of  a  con- 
tempt of  court,  and  shall  be  fined  not  ex- 
ceeding ten  thousand  dollars,  and  impris- 
oned in  the  jail  of  the  proper  county  until  he 
complies  with  the  order  of  the  court,  or  is 
otherwise  discharged  by  due  course  of  law; 
and  he  shall  be  liable  to  the  trustees  for  the 
value  of  all  money,  or  other  things  so  re- 
fused or  neglected  to  be  surrendered,  to- 
gether with  all  damages  that  have  been  sus- 
tained by  the  stockholders  and  creditors  of 
the  corporation,  or  any  of  them,  in  conse- 
quence of  such  neglect  or  refusal. 

§  4237.  If  judgment  be  rendered  against  a 
corporation,  or  against  a  person  claiming  to 
be  a  corporation,  the  court  may  render  judg- 
ment for  costs  against  the  directors,  trustees 
or  other  officers  of  the  corporation,  or 
against  the  person  claiming  to  be  a  corpora- 
tion. 


I  4238.  In  all  sections  under  this  chapter, 
when  the  judgment  is  against  the  defendant, 
the  court  may  make  an  order  directing  the 
defendant  forthwith  to  deliver  over  the 
books,  papers,  property,  money,  deeds,  notes, 
bills  and  obligations  to  the  persons  entitled 
thereto,  or  the  trustees  so  appointed  to  re- 
ceive the  same,  and  may  send  a  transcript 
of  the  proceedings,  including  a  copy  of  such 
order,  to  the  district  court  of  the  proper 
county,  with  a  special  mandate  directing 
such  court  to  carry  the  same  into  effect;  and 
upon  complaint  being  made,  upon  affidavit, 
to  such  district  court,  or  a  neglect  or  refusal 
to  comply  with  such  order,  that  court  shall 
direct  an  attachment,  returnable  forthwith, 
to  issue  for  the  defendant,  who  may  be 
required  to  answer  under  oath  touching  the 
premises;  and  if  it  appear  that  the  defendant 
so  neglects  or  refuses,  such  court  shall  ren- 
der judgment  of  fine  or  imprisonment,  or 
both,  as  the  court  making  the  order  might 
have  rendered. 

§  4239.  Any  stockholder  or  stockholders, 
owning  not  less  than  one-fourth  of  the  capi- 
tal stock  of  any  banking  association,  act- 
ually paid  in,  or  entitled  to  the  beneficial 
interest  therein,  may  have,  pending  proceed- 
ings in  quo  warranto  against  such  corpora- 
tion, an  injunction  restraining  the  directors 
or  trustees  thereof  from  making  any  dis- 
position of  the  assets  of  such  corporation 
prejudicial  to  the  interests  of  such  stock- 
holder or  stockholders,  or  inconsistent  with 
their  duties  as  directors  or  trustees. 

§  4240.  The  court,  or  judge  thereof  in 
vacation,  may,  upon  satisfactory  proof  that 
the  directors  or  trustees  of  such  corporation 
have  violated,  or  are  about  to  violate,  any 
of  the  franchises  thereof,  require  them  to 
give  security  to  the  stockholders  thereof,  to 
the  satisfaction  of  the  court  or  judge,  for 
the  proper  discharge  of  their  duties,  and 
for  the  proper  management  and  security  of 
the  assets,  and  such  court  or  judge  may  en- 
join such  directors  or  trustees  from  paying 
out  or  issuing  the  notes  of  circulation  of  such 
bank,  and  from  incurring  any  additional  lia- 
bilities, except  for  the  payment  of  the  neces- 
sary services  of  the  officers  and  employes 
of  such  banking  association,  the  amount  of 
which,  while  such  proceedings  are  pending, 
shall  be  under  the  control  of  the  court. 

§  4241.  Such  court  or  judge  may,  on  peti- 
tion, enjoin  such  directors  or  trustees  from 
borrowing  or  issuing,  either  directly  or  indi- 
rectly, any  of  the  money  or  assets  of  such 
bank,  for  their  individual  benefit  while  such 
proceedings  are  pending. 

§  4242.  Nothing  in  this  chapter  contained 
shall  authorize  an  action  against  a  corpora- 
tion for  forfeiture  of  charter,  unless  the 
same  be  commenced  within  five  years 
alter  the  act  complained  of  was  done  or 
committed;  nor  shall  an  action  be  brought 
against  a  corporation  for  the  exercise  of  a 
power  or  franchise  under  its  charter  which 
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it  has  used  and  exercised  for  a  term  of 
twenty  years;  nor  shall  an  action  be  brought 
against  an  officer  to  oust  him  from  his  office, 
unless  within  three  years  after  the  cause 
of  such  ouster,  or  the  right  to  hold  the  office 
arose. 

§  4243.  When  judgment  of  forfeiture  and 
ouster  is  rendered  against  a  corporation  be- 
cause of  any  misconduct  of  the  officers,  trus- 
tees or  directors  thereof,  a  person  injured 
thereby  may,  at  any  time  within  one  year 
thereafter,  in  an  action  against  such  officers 
or  directors,  recover  the  damages  he  has 
sustained  by  reason  of  such  misconduct. 

§  4244.  Nothing  in  this  chapter  contained 
is  intended  to  restrain  any  court  from  en- 
forcing the  performance  of  trusts  for  char- 
itable purposes,  at  the  relation  of  the  prose- 
cuting attorney  of  the  proper  county  or  from 
enforcing  trusts,  or  restraining  abuses,  in 
other  corporations,  at  the  suit  of  a  person 
injured. 

§  4245.  All  fines  collected  under  the  pro- 
visions of  this  chapter  shall  be  paid  into  the 
treasury  of  the  proper  county,  for  the  use 
of  the  common  schools  within  the  county. 

§  4246.  Actions  under  this  chapter  in  any 
court  shall  have  precedence  of  any  civil  busi- 
ness pending  therein;  and  the  court,  if  the 
matter  is  of  public  concern,  shall,  on  the  mo- 
tion of  the  attorney-general  or  prosecuting 
attorney,  require  as  speedy  a  trial  of  the 
merits  of  the  case  as  may  be  consistent 
with  the  rights  of  the  parties. 

INTLE   XI.  PROCEDURE  IN    COURTS  OF  JUS- 
TICKS  OF  THE  PEACE. 

CHAPTER  2. 
Procedure  in  Civil  Cases. 

SUBDIVISION  1.      ACTIONS;  HOW  COM- 
MENCED. 

Sec.  4335.  Service  on  corporations. 

4336.  Service  on  insurance  or  foreign   corpo- 
ration. 

§  4335.  A  summons  against  a  corporation 
may  be  served  upon  the  president,  mayor, 
chairman  of  the  board  of  directors  or  trus- 
tees or  other  chief  officer;  or  if  none  of  these 
shall  be  found  in  the  county,  upon  the 
cashier,  treasurer,  secretary,  clerk  or  agent; 
or  if  none  of  the  aforesaid  officers  can  be 
found,  by  a  copy  left  at  an  office  or  usual 
place  of  business  of  such  corporation  with 
the  person  having  charge  thereof. 

See  §  3516. 

8  4336.  When  the  defendant  is  an  incor- 
poratedinsurance  company  and  the  action  is 
brought  in  a  county  in  which  there  is  an 
agency  thereof,  the  service  may  be  had  upon 
the  chief  officer  of  such  agency,  and  when 
the  defendant  is  a  foreign  corporation  hav- 
ing an  agent  in  this  state,  the  service  may 
be  upon  such  agent. 

See  |§  3517,  3518. 


SUBDIVISION    2.       ATTACHMENT    AND 
GARNISHMENT. 

Sec.  4452.  Cause  lor  attachment;   affidavit. 
4453.  Undertaking  required. 
4455.  What  property  may  be  attached. 

§  4452.  The  plaintiff  shall  have  a  writ  of 
attachment  against  the  property  of  the  de- 
fendant in  a  civil  action  before  a  justice  of 
the  peace,  at  the  time  or  after  the  commence- 
ment thereof,  when  there  is  filed  in  his  office 
an  affidavit  of  the  plaintiff,  his  agent  or  at- 
torney, showing  the  nature  of  the  plaintiff's 
claim;  that  it  is  just;  if  the  claim  shall  be 
founded  upon  contract,  express  or  implied, 
the  amount  which  the  affiant  believes  the 
plaintiff  ought  to  recover  of  the  defendant, 
after  allowing  all  just  credits,  counterclaims 
or  set-offs,  and  the  existence  of  some  one  or 
more  of  the  following  grounds  of  attach- 
ment: 

First. —  When  the  defendant  is  a  foreign 
corporation,  or  a  non-resident  of  this  state; 

/yi*  ♦  ♦  » 

See  3  3988. 

§  4453.  Before  issuing  the  writ  the  justice 
shall  require  a  written  undertaking  on 
part  of  plaintiff,  in  a  sum  not  less  than  fifty 
dollars  in  any  case,  and  in  double  the 
amount  claimed  by  the  plaintiff,  with  suffi- 
cient surety,  to  the  effect  that  if  the  defend- 
ant recover  judgment,  the  plaintiff  will  pay 
all  costs  that  may  be  awarded  to  the  de- 
fendant, and  all  damages  which  he  may 
sustain  by  reason  of  the  attachment,  not  ex- 
ceeding the  sum  specified  in  the  undertaking. 

§  4455.  The  rights  or  shares  which  the  de- 
fendant may  have  in  the  stock  of  any  cor- 
poration or  company,  together  with  the 
interest  and  profits  therein,  and  all  debts  due 
such  defendant,  and  all  other  property  in 
this  state  of  such  defendant  not  exempt 
from  execution,  may  be  attached  and  if 
judgment  be  recovered,  be  sold  to  satisfy 
the  judgment  and  execution. 


DIVISION  FIVE. 

TITLE    I.      CRIMES    AND    PUNISHMENT 
THH.RKFOR. 

Ch.  9.  Offenses  by  cheats,  swindlers,  and  others. 

CHAPTER  9. 

Offenses  by  Cheats,  Swindlers  and  Others. 

Sec.  5157.  Signing  false  stock   certificates. 
5158.  Issuing  false   stock   certificates. 

§  5157.  Every  president,  cashier,  treasurer, 
secretary  or  other  officer  and  agent  of  any 
bank,  railroad,  manufacturing  or  other  cor- 
porations, who  shall  wilfully  and  designedly 
sign,  with  intent  to  issue,  sell,  pledge,  or 
cause  to  be  issued,  sold  or  pledged,  any 
false,  fraudulent  or  simulated  certificate  or 
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other  evidence  of  the  ownership  or  transfer 
of  any  share  or  shares  of  the  capital  stock 
of  such  corporation,  or  any  instrument  pur- 
porting to  be  a  certificate  or  other  evidence 
of  such  ownership  or  transfer  for  the  sign- 
ing, issuing,  selling  or  pledging  of  which 
such  president,  cashier,  treasurer  or  other 
officer  or  agent  shall  not  be  authorized  by 
the  charter  and  by-laws  of  such  corporation 
or  by  some  amendment  thereof,  shall  be 
fined  not  more  than  two  thousand  dollars, 
and  be  imprisoned  in  the  penitentiary  not 
more  than  ten  years. 

Transfer  of  stock.  §  3040.  Power  to  regulate 
transfers.  I  3078,  subd.  6.  Duty  of  officer  who 
ihall  levy  execution.     §  3897. 

§  5158.  Every  president,  cashier,  treasurer, 
secretary  or  other  officer,  and  every  agent, 


attorney,  servant  or  employe  of  any  bank, 
railroad,  manufacturing  or  other  corpora- 
tion; and  every  other  person  who  shall  know- 
ingly and  designedly,  or  with  intent  to  de- 
fraud any  person  or  persons,  bank,  railroad, 
manufacturing  or  other  corporation,  issue, 
sell,  transfer,  assign  or  pledge,  or  cause  or 
procure  to  be  issued,  sold,  transferred,  as- 
signed or  pledged,  any  false,  fraudulent  or 
simulated  certificate,  or  other  evidence  of 
ownership,  or  of  any  share  or  shares  of  the 
capital  stock  of  any  bank,  railroad,  manufac- 
turing or  other  corporation,  every  such  per- 
son so  issuing,  selling,  transferring,  assign- 
ing, or  pledging  or  causing  the  same  to  be 
done,  shall  be  fined  not  more  than  two  thou- 
sand dollars,  and  imprisoned  in  the  peni- 
tentiary not  more  than  ten  years. 
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SUPPLEMENTAL  ACTS. 


LAWS  OF  1901. 


Ch.  81.  Eights  of  telegraph  and  telephone  lines. 
S3.  Seats  for  female  employes. 
60.  Arbitration  commission. 
83.  Regulation  of  foreign  corporations. 

CHAPTER  31. 

Bights  of  Telegraph,  and  Telephone  Lines. 

An  Act  authorizing  telephone  and  telegraph 
companies  to  construct  their  lines  on  the 
public  roads  of  the  state  and  upon  the 
streets  of  cities  and  towns,  and  amending 
and  re-enacting  Section  3084  of  the  Re- 
vised Statutes  of  Wyoming,  1899. 

Be  it  enacted  by  the  Legislature  of  the 
Btate  of  Wyoming: 

Right  of  Way. 
S  1.  Corporations  organized  under  the 
laws  of  this  state,  or  of  any  state  of  the 
United  States,  for  the  purpose  of  construct- 
ing, maintaining  and  operating  telephone  or 
telegraph  lines  are  authorized  to  set  their 
poles,  piers,  abutments,  wires  and  other  fix- 
tures along,  across  or  under  any  of  the  pub- 
lic roads,  streets  and  waters  of  this  state  in 
such  manner  as  not  to  incommode  the  public 
in  the  use  of  such  roads,  streets  and  waters, 
provided,  any  telegraph  or  telephone  com- 
pany desiring  to  place  their  wires  and  other 
fixtures  under  ground  in  any  city  shall  first 
obtain  consent  from  said  city  through  the 
municipal  authorities  thereof. 

May  Enter  Private  Lands. 
§  2.  Such  companies  are  also  authorized  to 
enter  upon  any  land  whether  owned  by  pri- 
vate persons  in  fee  or  in  any  less  estate  by 
any  corporation,  whether  acquired  by  pur- 
chase or  by  virtue  of  any  provision  in  the 
charter  of  such  corporation,  except  rail- 
road rights  of  way,  for  the  purpose  of  mak- 
ing preliminary  surveys  and  examination 
with  a  view  of  appropriating  so  much  of 
said  lands  as  may  be  necessary  to  erect  such 
poles,  piers,  abutments,  wires  and  other  fix- 
tures for  a  telephone  or  telegraph  line  and 
are  authorized  to  make  such  changes  of  lo- 
cation of  any  part  of  such  lines  as  may, 
from  time  to  time,  be  deemed  necessary,  and 
shall  have  the  right  of  access  to  construct 
said  line  and  when  erected,  from  time  to 
time  as  may  be  required  to  repair  the  same 
and  may  obtain  the  right  of  way  and  con- 
demn said  land  therefor  in  the  manner  pro- 
vided in  Section  3  of  this  act. 

Condemnation  Proceedings. 
g  3.  That  Section  3084  of  the  Revised  Stat- 
utes of  Wyoming  be  and  the  same  is  hereby 


amended  and  re-enacted  so  as  to  read  as 
follows: 

Whenever  any  road,  ditch,  telegraph,  tele- 
phone or  fluming  company,  organized  or  to 
be  organized,  under  the  provisions  of  this 
chapter,  or  any  law  of  this  state,  or  under 
the  laws  of  any  other  state,  and  legally  do- 
ing business  in  this  state,  shall  not  have  ac- 
quired by  gift  or  purchase,  any  land,  real 
estate  or  claim  required  for  the  construction 
or  maintenance  of  their  road,  ditch,  flume, 
telegraph  or  telephone  line,  or  which  may 
be  affected  by  any  operation  connected  with 
the  construction  or  maintenance  of  the  same, 
the  said  corporation  may  present  to  the  dis- 
trict judge  of  the  judicial  district  wherein 
such  lands,  real  estate  or  claim  shall  be,  a 
petition  signed  by  the  president,  attorney  or 
agent  of  the  same,  describing  with  conven- 
ient accuracy  and  certainty,  by  map  or 
otherwise,  the  lands,  real  estate  or  claims  so 
required  to  be  taken  or  affected  as  afore- 
said, setting  forth  the  name  and  residence 
of  each  owner  or  other  person  interested 
therein  as  owner,  lessee  or  incumbrancer,  as 
far  as  known  to  such  president,  attorney  or 
agent,  or  appearing  of  record,  and  praying 
the  appointment  of  three  appraisers  to  as- 
certain the  compensation  to  be  made  to  such 
owner  and  persons  interested,  for  the  taking 
or  injuriously  affecting  such  lands,  real  es- 
tate or  claims  as  aforesaid;  the  said  district 
judge  shall  have  satisfactory  evidence  that 
notice  of  an  intended  application  and  the 
time  and  place  thereof,  for  the  appointment 
of  appraisers  between  said  corporation  and 
the  owners  and  persons  interested  in  such 
lands,  real  estate  and  claims,  has  been  given 
at  least  ten  days  previously,  to  such  owners 
personally,  at  their  residence  or  on  the  prem- 
ises, or  (by  publication  thereof  in  a  news- 
paper printed  in  the  county  in  which  such 
lands,  real  estate  or  claims,  shall  be, 
or  if  no  newspaper  is  published  in  said 
county,  then  by  posting  three  or  more  notices 
in  some  public  places  in  said  county,  such 
publication  to  be  allowed  only  in  respect  to 
owners  or  persons  interested,  who  shall  ap- 
pear by  aflBdavit  to  have  no  residence  in  the 
county,  known  to  such  president,  attorney 
or  agent,  which  notice  shall  be  published  for 
at  least  thirty  days  prior  to  the  time  fixed 
for  the  application  as  aforesaid.  The  court 
or  judge  may  adjourn  the  proceedings  from 
time  to  time,  shall  direct  any  future  notice 
thereof  to  be  given  that  may  seem  proper, 
shall  have  proofs  and  allegations  of  all  par- 
ties interested  touching  the  regularity  of 
the  proceedings,  and  shall,  by  an  entry  in 
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Its  minutes,  appoint  three  disinterested  ap- 
praisers as  aforesaid,  specifying  in  such  en- 
try a  time  and  place  for  the  first  meeting 
of  such  appraisers.  The  said  appraisers,  be- 
fore entering  upon  the  duties  of  their  office, 
shall  take  an  oath  to  faithfully  and  impar- 
tially discharge  their  duties  as  said  apprais- 
ers, and  any  one  of  them  may  administer 
oaths  to  witnesses  produced  before  them; 
they  may  issue  subpoenas  and  compel  wit- 
nesses to  attend  and  testify,  and  may  ad- 
journ and  hold  meetings  for  that  purpose, 
and  shall  give  reasonable  previous  notice  to 
such  owners  or  parties  interested.  They  shall 
hear  the  proofs  and  allegations  of  the  par- 
ties, and  any  two  of  them,  after  reviewing 
the  premises,  shall,  without  fear,  favor  or 
partiality,  ascertain,  and  certify  the  compen- 
sation proper  to  be  made  to  said  owners  or 
parties  interested,  for  the  lands,  real  estate 
or  claims  to  be  taken  or  affected,  as  well  as 
all  damages  accruing  to  the  owners  or  par- 
ties interested,  in  consequence  of  the  con- 
demnation of  the  same,  taken  or  injuriously 
affected  as  aforesaid,  making  such  deduction 
or  allowance  for  real  benefits  or  advantages 
which  such  owners  or  parties  interested  may 
derive  from  the  construction  of  said  road, 
ditch,  flume,  telegraph  or  telephone  line. 
They  or  a  majority  of  them,  shall  make,  sub- 
scribe and  file  with  the  register  of  deeds  of 
the  county  in  which  such  real  estate  or  lands 
shall  lie,  a  certificate  of  their  said  ascer- 
tainment and  assessment,  in  which  such 
lands,  real  estate  or  claims,  shall  be  de- 
scribed with  convenient  certainty  and  accu- 
racy. The  district  judge,  upon  such  certifi- 
cate and  due  proof  that  such  compensation 
and  separate  sums,  if  any  be  certified,  have 
been  paid  to  the  parties  entitled  to  the  same, 
or  have  been  deposited  to  the  credit  of  such 
parties,  in  the  county  treasury,  or  other 
place  for  that  purpose  approved  by  the  court, 
shall  make  and  cause  to  be  entered  in  the 
minutes,  a  rule,  describing  such  lands,  real 
estate  or  claims  in  manner  aforesaid,  such 
ascertainment  of  compensation,  with  the 
mode  of  making  it,  and  each  payment  or  de- 
posit of  the  compensation,  as  aforesaid,  a 
certified  copy  of  which  shall  be  recorded  and 
indexed  in  the  office  of  the  register  of  deeds 
of  the  proper  county,  in  like  manner  and 
with  like  effect  as  if  it  were  a  deed  of  con- 
veyance from  the  said  owners  and  parties 
interested,  to  the  said  corporation.  Upon 
the  entry  of  such  rule,  the  said  corporation 
shall  become  seized  in  fee,  or  shall  have  the 
exclusive  right,  title  and  possession  of  all 
such  lands,  real  estate  or  claims  described 
in  said  rule,  as  required  to  be  taken  as  afore- 
said, during  the  continuance  of  the  corpora- 
tion, and  may  take  possession  of  and  hold, 
and  use  the  same  for  the  purpose  of  the  said 
road,  ditch,  flume,  telegraph  or  telephone 
line,  and  shall  thereupon  be  discharged  from 
all  claims  for  any  damage  by  reason  of  any 
matter  specified  in  such  petition,  certificate 
or  rule  of  said  district  judge.     If,  at  any 


time  after  an  attempted  or  actual  ascertain- 
ment of  compensation  under  this  chapter,  or 
any  purchase  by,  or  donation  to,  said  corpo- 
ration, of  lands  or  claims,  for  purchases 
aforesaid,  it  shall  appear  that  the  title  ac- 
quired thereby,  to  all  or  any  part  of  said 
lands,  for  the  use  of  said  corporation,  or  if 
said  assessment  shall  fail  or  be  deemed  de- 
fective, the  said  corporation  may  proceed 
and  perfect  such  title  by  procuring  an  ascer- 
tainment of  in,  or  lien  upon  said  lands,  and 
by  making  payment  thereof  in  the  manner 
hereinafter  provided,  as  near  as  may  be,  and 
at  any  stage  of  such  new  proceedings,  or  of 
any  proceedings  under  this  chapter,  the  dis- 
trict judge  may,  by  rule  in  that  behalf  made, 
authorize  the  said  corporation,  if  already  in 
possession,  and  if  not  in  possession,  to  take 
possession  of,  and  use  said  premises  during 
the  pendency  and  until  the  final  conclusion 
of  such  proceedings,  and  may  stay  all  ac- 
tions and  proceedings  against  such  corpora- 
tion, on  account  thereof;  provided  such  cor- 
poration shall  pay  a  sufficient  sum  into  the 
court,  or  give  approved  security  to  pay  the 
compensation  in  that  behalf  when  ascer- 
tained, and  in  every  case  where  possession 
shall  be  so  authorized,  it  shall  be  lawful  for 
the  owners  to  conduct  the  proceedings  to  a 
conclusion,  if  the  same  shall  be  delayed  by 
the  company. 

The  said  appraisers  shall  receive  five  dol- 
lars per  day,  as  compensation  for  each  day 
actually  employed,  such  compensation  to  be 
taxed  and  allowed  by  the  district  judge.  If 
any  appraiser  so  appointed  shall  die,  be  un- 
able or  fail  to  serve,  the  court  may  appoint 
another  in  his  place,  on  reasonable  notice  of 
the  application,  to  be  approved  by  the  dis- 
trict judge. 

§  4.  This  act  shall  take  effect  and  be  in 
force  from  and  after  its  passage. 

§  5.  All  acts  and  parts  of  acts  inconsistent 
with  this  act  are  hereby  repealed. 

(Approved  Feb.  13,  1901.) 


CHAPTER  33. 

Seats  for  Female  Employees. 

An  Act    relating  to  seats    for  female    em- 
ployes. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Wyoming: 

Seats  Must  be  Furnished. 

§  1.  Every  person  or  corporation  employ- 
ing females  in  any  manufacturing,  mechani- 
cal or  mercantile  establishment  in  the  State- 
of  Wyoming  shall  provide  suitable  seats  for 
females  so  employed,  and  shall  permit  the 
use  of  such  seats  by  them  when  they  are  not 
necessarily  engaged  in  the  active  duties  for 
which  they  are  employed. 
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Penalty. 

|  2.  Any  person  or  corporation  who  shall 
violate  the  provisions  of  this  act  shall,  upon 
conviction  thereof,  be  considered  guilty  of  a 
misdemeanor  and  shall  be  punished  by  a 
fine  of  not  less  than  ten  dollars,  nor  more 
than  thirty  dollars  for  each  and  every  of- 
,  fense. 
1  !  §  3.  This  act  shall  take  effect  and  .be  In 
force  from  and  after  its  passage. 

(Approved  Feb.  13,  1901.) 

CHAPTER  60. 

Arbitration  Commission. 

An  Act  to  create  a  commission  to  investigate 
the    subject    of    arbitration    and    provide 
compensation  for  the  same. 
Be  it  enacted  by  the  Legislature  of  the 

State  of  Wyoming: 

How  Constituted. 

\  1.  The  governor  is  hereby  authorized  and 
directed  to  appoint  a  commission,  consisting 
of  t|xree  members  of  the  house  of  representa- 
tive?, and  two  members  of  the  state  senate 
of  tie  Sixth  State  Legislature  of  Wyoming 
to  constitute  a  commission  to  investigate  the 
subject  of  arbitration  and  the  necessity  for 
the  Creation  of  a  state  board  of  arbitration, 
and  soch  other  matters  connected  with  the 
subject  of  arbitration  as  would  tend  to  dis- 
close tie  necessity  for  legislation  upon  this 
subject' and  to  report  fully  the  results  of 
■t  their  in\estigation  to  the  Seventh  State  Leg- 
islature bf  Wyoming. 


Oiganization   of  Commission. 

§  2.  Thdicommission  shall  organize  as  soon 
after  appointment  as  possible,  by  the  elec- 
tion of  oneof  its  members  president  and  one 
secretary.  It  shall  be  the  duty  of  the  secre- 
tary to  keepf  ull  and  complete  minutes  of  all 
proceedings  of  said  commission,  to  conduct 
all  correspondence  on  behalf  of  said  com- 
mission, and  to  prepare  the  report  for  sub- 
mission to  the,Seventh  State  Legislature. 
\ 
Expeises  —  How  Paid. 

§  3.  There  is  hereby  appropriated  out  of 
any  funds  in  tie  state  treasury  not  other- 
wise appropriate!,  the  sum  of  two  hundred 
dollars,  or  so  miih  thereof  as  shall  be  nec- 
essary to  pay  theexpenses  of  said  commis- 
sion. Said  expends  shall  be  allowed  by  the 
state  auditor  and  \ warrant  issued  upon  the 
treasurer  therefor  When  duly  approved  by 
the  president  and  sWetary  of  said  commis- 

'm.  This  act  shal\take  effect  and  be  in 
force  from  and  afterVts  passage. 

(Approved  Feb.  16,  \901.) 


CHAPTER  83. 

Regulation  of  Foreign  Corporations. 

An  Act  to  amend  and  re-enact  Section  3268 
of  the  Revised  Statutes  of  Wyoming  in 
relation  to  corporations. 

Be  it  enacted  by  the  Legislature  of  the 
State  of  Wyoming: 

Liability  —  Penalty. 

§  1.  Section  three  thousand  two  hundred 
and  sixty-eight  of  the  Revised  Statutes  of 
Wyoming  is  hereby  amended  and  re-enacted 
so  as  to  read  as  follows: 

§  3268.  A  failure  to  comply  with  the  pro- 
visions of  this  chapter  accompanied  by  an 
attempt  on  the  part  of  any  corporation,  its 
agents  or  employes  to  carry  on  or  transact 
any  business  in  this  state  without  such  com- 
pliance shall  render  each  and  every  officer, 
agent,  and  stockholder  of  any  such  corpora- 
tion, jointly  and  severally,  personally  liable 
on  any  and  all  contracts  of  such  company, 
made  or  performed  within  this  state;  and 
every  corporation  failing  to  comply  with  the 
provisions  of  this  chapter  and  attempting  to 
carry  on  or  transact  any  business  shall,  by 
reason  of  such  failure  and  such  attempt  to 
transact  business  forfeit  its  right  to  do 
business  in  this  state,  and  shall  only  have 
such  right  restored  to  it  upon  complying 
with  the  provisions  of  this  chapter  and  the 
payment  to  the  secretary  of  state,  the  sum 
of  five  dollars  per  day  for  each  and  every 
day  it  shall  have  so  failed,  from  and  after 
the  first  day  of  July,  A.  D.  1901. 

Repeal. 

§  2.  Section  3267  of  the  Revised  Statutes 
of  Wyoming  of  1899  is  hereby  repealed. 

Application  of  Law. 

§  3.  This  act  shall  not  apply  to  corpora- 
tions not  for  pecuniary  profit  or  for  corpora- 
tions organized  for  religious,  social,  frater- 
nal, charitable,  benevolent  or  educational 
purposes,  nor  to  such  insurance  companies 
as  are  required  to  pay  an  annual  license  un- 
der the  insurance  laws  of  this  state. 

Duty,   Attorney-General. 
§  4.  The  attorney-general,  under  the  direc- 
tion of  the  secretary  of  state,  shall  enforce 
the  provisions  hereof  by  appropriate  action. 

No  Corporation  Exempt. 

§  5.  This  act  shall  not  be  held  to  excuse 
any  corporation  from  the  payment  or  en- 
forcement of  any  fine  or  penalty  which  may 
have  been  incurred  prior  to  the  passage  of 
this  act  under  the  provisions  of  said  section. 

§  6.  This  act  shall  take  effect  and  be  in 
force  on  and  after  the  first  day  of  April, 
A.  D.  1901. 

(Approved  Feb.  19,  1901.) 
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Seats  for  female 28 

settlement  of  disputes 29 

EXECUTION: 

shares  of  stock  subject  to  21 

officer  of  corporation  to  make  statement  of,  owned  by  defendant 21 

levy,  how  made  on  21 

sale  of  stock,  under  levy  22 

purchaser  at  sale  to  receive  certificate 22 

rights  of  holder  as  collateral  security  22 

EXECUTORS: 

not  to  invest  funds  in  stock  or  bonds 4 

not  liable  as  stockholders H 

EXISTENCE,  CORPORATE: 

duration  of,  certificate  to  state , <j 

notice  of  expiration  of 18 

EXPRESS  COMPANY: 

declared  to  be  a  common  carrier 4 
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FEES:  Page. 

to  be  paid  on  filing  articles  of  incorporation 8 

FERRY  COMPANY: 

certificate  of  incorporation  to  state  where  feTry  is  to  be  maintained 15 

rates  of  toll  to  be  posted 15 

wilful  injury  to  property  of 16 

FLUME  COMPANY: 

certificate  of  incorporation  to  specify  route  and  termini 15 

to  have  right  of  way  over  line.' 15 

wilful  injury  to  property  of •  16 

FOREIGN  CORPORATIONS: 

to  accept  provisions  of  constitution) 4 

certificate  of  incorporation  to  be  filed  by 19 

liability  of  officers  for  failure  to  file 20 

fees  upon  receiving  certificate 20 

copies  of  certificate  may  be  read  in  evidence 19 

notice  of  expiration  of  existence 20 

action  against,  where  brought 20 

service  of  summons  on 21 

writ  of  attachment  against 22 

FORFEITURE  (See  (Quo  Warranto) : 

of  franchise  or  privileges  for  mis-use  of  franchise 23,  24 

of  charter,  action  must  be  brought  within  five  years 24 

judgment  of,  for  misconduct  of  officers,  action  against  officers 25 

FRANCHISES: 

state  may  control  and  regulate 4 

not  maintained  in  good  faith  are  invalid 4 

usurpers  of,  action  against 23,  24 

forfeiture  of,  for  mis-use.     (See  Quo  Warranto) 23,  24 

GUARDIANS: 

not  to  invest  funds  in  stock  or  bonds 4 

not  liable  as  stockholders 11 

INCREASE: 

of  capital  stock.     (See  Capital  Stock) 11,  12 

INDEBTEDNESS: 

to  be  decreased  if  capital  stock  is  decreased 11,  12 

not  to  exceed  capital  stock 11 

excessive,  liability  of  trustees  for 11 

INJURIES: 

laws  limiting  damages  for,  not  to  be  passed 4 

liability  for,  to  employes,  contracts  relieving  from,  are  void 5 

INSTALLMENTS.     (See  Subscriptions.) 

JUSTICES'  COURTS: 

actions  in,  how  commenced 25 

service  of  summons 25 

attachment,  writ  of,  issued  from 25 

what  property  subject  to 25 

LIABILITY: 

of  corporation  not  to  be  remitted  or  released 4 

of  employers  for  injuries  to  employes,  contracts  relieving,  void 5 

of  stockholders,  for  debts  of  corporation 10 


.WYOMING.  35 

LIABILITY  —  Continued, :  Page. 

of  trustees  for  declaring  illegal  dividend , 11 

executor,  administrator,  etc.,  not  subject  to,  as  stockholder 11 

of  trustees  for  excessive  indebtedness '. 11 

of  officers  of  foreign  corporation  for  failure  to  file  certificate 20 

MINING  CORPORATIONS: 

may  construct  railroads,  tramways  or  wagon  roads 13 

NAME,  CORPORATE: 

certificate  to  state 7 

change  of,  meetings  of  stockholders  for 11 

proceedings  at  meetings 12 

certificate,  contents,  to  be  filed 12 

not  to  affect  suits  pending,  nor  liabilities 12 

OBLIGATION: 

to  state,  not  to  be  remitted  or  released 4 

OFFICERS: 

by-laws  to  provide  for  appointment  and  duties 9 

corporation  may  appoint,  etc 16 

signing  false  certificates  of  stock  or  transfers 25 

usurping  office,  actions  against.     (See  Quo  Warranto) 23,  24 

actions  against,  for  damages,  when  charter  is  forfeited,  because  of  misconduct 25 

PERSONAL  PROPERTY: 

corporations  may  acquire  and  convey 8 

PLACE  OF  BUSINESS: 

certificate  to  state 8 

PLEADINGS: 

verification  of,  by  corporation 21 

POWERS,  CORPORATE: 

are  derived  from  the  people  and  state  may  regulate 4 

forfeiture  of,  for  misconduct 4 

specified  generally 8,  16 

other  than  necessary,  not  to  be  exercised 16 

PREFERRED  STOCK: 

corporations  may  issue 10 

stockholders  must  unanimously  consent  to 10 

certificate  of  consent  to  be  filed 10 

dividends  upon   10 

PRESIDENT: 

elected  by  trustees 9 

PROPERTY. 

private,  not  to  be  taken  without  compensation 3 

acquisition  of,  by  judicial  proceedings 16,  27 

QUO  WARRANTO: 

action  in  nature  of,  against  person  usurping  franchise 22 

against  corporation  failing  to  comply  with  corporation  laws 23 

for  forfeiture  of  franchise 23 

for  mis-use  of  franchise  or  privilege 23 

proceedings,  how  instituted  and  practice 23 

judgment   dissolving  corporation 24 

appointment  of  receivers 24 

powers  and  duties  of  receivers 24 

preference  of  actions  in  nature  of 25 


36  WYOMING. 

* 

RAILROAD:  Page. 

tracks,  special  laws  granting  right  to  lay  down 4 

state  or  county  not  to  be  authorized  to  aid  in  construction 4 

declared  to  be  common  carrier 4 

mining  corporations  may  construct  and  maintain 13 

wilful  injury  to,  a  misdemeanor 16 

company,  action  against,  where  brought 20 

REAL  PROPERTY: 

corporations  may  acquire  and  convey 8 

acquisition  of,  by  certain  corporations,  proceedings  for 16,  27 

SEAL,  COMMON: 

corporation  to  have 8,  16 

STATEMENT: 

of  affairs,  treasurer  to  give,  upon  demand. 12 

to  be  open  to  inspection  of  stockholders 12,  13 

STOCK: 

trust  funds  not  to  be  invested  in 4 

state  or  municipality  not  to  own 5 

shares,  number  of,  certificate  to  state 8 

deemed  personal   property 9 

transfer,  by-laws  to  regulate 9,  10 

corporation  may  purchase  its  own  or  any  other 10 

issue  of,  for  mines,  manufactories  and  other  property 10 

full-paid,  certificate  to  be  filed 10 

certificates,  signing  false,  punishment 25 

false,  issue,  transfer  or  pledge  of  23 

shares  of,  subject  to  execution 21 

owned  by  defendant,  statement  of,  to  be  given  to  sheriff 21 

levy,  how  made  on 21 

sale  of,  under  levy 22 

purchaser  at  execution  sale  to  receive  certificate 22 

deemed  legal  owner  22 

held  from  time  of  levy 22 

not  taken  on  execution  as  against  pledgee 22 

subject  to  attachment  from  justice's  court 25 

preferred,  corporation  may  issue 10 

dividends  upon    10 

capital,  increase  or  decrease  of,  corporation  may  effect 11,  12 

meetings  for,  how  called 12 

proceedings  of  meetings,  how  conducted 12 

certificate,  contents,  to  be  filed 12 

assessment  of,  for  taxation 6 

fees  to  be  paid  according  to  amount  of 8 

STOCKHOLDERS: 

election  of  trustees  by.     ( See  Trustees ) 9 

right  of,  to  vote  at  elections 9 

to   adopt   by-laws 9 

liability  of,  for  debts  of  corporation 10 

executors,  administrators,  etc.,  not  liable  as 11 

entitled  to  vote  at  meetings 11 

pledgor  may  vote  at  meetings  of 11 

demand  of  statement  of  affairs  by 12 

meetings  of,  for  dissolution  of  corporation 18 

how  called  and  conducted 18 

injunction  to  restrain  misdeeds  of  trustees 24 

trustees  may  be  required  to  give  security  to 24 
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SUBSCRIPTION'S  s 

Page. 

payment   of    10 

notice  requiring  payment  of 10 

forfeiture  of  stock  for  failure  to  pay 10 

certificate  to  be  filed,  when  full-paid 10 

SUCCESSION: 

corporation  to  have 9  16 

SUE  AND  BE  SUED. 

corporations  may 9  ig 

SUMMONS: 

service  of,  on  corporations 20,  21 

on  an  insurance  corporation 21 

on  a  foreign  corporation 21 

when  to  be  made  by  publication 21 

TAXATION:" 

special  laws  exempting  from,  not  to  be  passed 5 

power  of,  not  to  be  surrendered 5 

of  capital  stock,  assessed  to  corporation 6 

TELEGRAPH  COMPANY: 

declared  to  be  a  common  carrier 4 

certificate  of  incorporation  to  state  termini  and  counties 15 

rights  of,  to  construct  and  maintain  lines 15 

wilful  injury  to  property  of 16 

rights  of,  to  construct  lines 27 

TELEPHONE  COMPANY: 

declared  to  be  a  common  carrier 4 

wilful  injury  to  property  of 16 

rights  of,  to  construct  lines 27 

TOLL: 

rates  charged  by  wagon-road  companies.     (See  Wagon-Road) 14 

by  ferry  and  bridge  companies 15 

TRAMWAYS: 

mining  companies  may  construct  and  maintain 13 

TREASURER    (See  Officers)  : 

to  render  statement  of  corporate  affairs 12 

penalty  for  neglect  or  refusal  to  render ; 12 

TRUSTEES: 

number  and  names  of  first,  certificate  to  state 8 

change  of  number  of 8 

affairs  to  be  managed  by 9 

election  of,  by  stockholders 9 

notice  of  time  and  place  of 9 

vote  of  stockholders  at    9 

vacancies  in  office,  how  filled 9 

election  of,  not  held  on  regular  day 9 

acts  of,  are  binding  until  successors  are  elected 9 

president  elected  by    9 

subscriptions  to  be  called  in  by 9 

may  purchase  mines,  factories,  etc.,  and  issue  stock  therefor 10 

certificate  of  payment  of  installments  to  be  filed 10 

liability  for  illegal  dividends ^ 

for  excessive  indebtedness    j  j 

on  dissolution,  become  trustees  for  creditors  and  stockholders 18  19 

title  to  property  to  vest  in ig 

subject  to  control  of  court ,„ 
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TRUSTEES  —  Continued :  Page- 

injunction  to  restrain  misdeeds  of,  of  banking  companies 24 

of  banks,  may  be  required  to  give  security 24 

TRUSTEES  OF  TRUST  FUND: 

not  to  invest  funds  in  stock  or  bonds 4 

not  liable  as  stockholders 11 

TRUST   FUNDS: 

not  to  be  invested  in  stocks  or  bonds 4 

VERIFICATION: 

of  pleadings  by  corporation 21 

WAGON-ROAD: 

mining  companies  may  construct  and  maintain 13 

companies,  certificates  to  state  termini 13 

toll  gates  erected  by 13 

rates  of  toll,  regulated 14 

county  commissioners  may  prescribe  rates 14 

rates  prescribed   biennially 14 

toll  not  to  be  charged  when  road  is  out  of  repair 14 

penalty  for  refusal  to  pay  toll 14 

action  against,  where  brought 20 

wilful  injury  to,  a  misdemeanor 16 
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